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DOCKET ENTRIES (STULL VS GREENE) 
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SUMMONS. 


, SyMMONS IN A CIVIL ACTION 


— O. I. m •"■i *" 1 


©tates SBistrut ^Icurt 

FOR THE 

southern DISTRICT OF NEW YORK __ 


CIVIL ACTION FILE NO... 


•LILLI\K STULL, 


CP/, g f) fcj 


A f : 


Plaintiff 




1 CHARLES V. POOL, WALTER C. JAMOUNEAU, 

R. K. GRIFFIN, NORMAN 3. GREENE 
‘ HOWARD PIPER, THOMAS F, PIPER, WILLIAM 
, T PIPER, JR., and WIlAlAM T. PIPER, JR 
THOMAS P. PIPER and HOWARD PIPER, as 
EXECUTORS OP THE ESTAl# OF WILLIAM T. 
PIPER, DECEASED.PIPER'AIRCRAFT CORPORA 
ATI ON, and «*5lBftBrtCBAICOOR PUNTA CORPOR-J 
ATION, 

Defendants. 

To the above named Defendant s: 

You are hereby gammoned and required to serve upon 


SUMMONS 


STULL & STULL 


ptafBtira attorney* . whose address 1% 


. 6 East M5th Stwaet . 

New York, New York, 10017 


• to the complaint which Is betowith served upon you, within 20 d*y» » fUr Mrvlc ® 

of this span you. exclusive of the day of service. If you fail to do so. judgment by default 

w&l be taken against you for the relief demanded In the complaint 


Cj C 


Dtp uty Cltrk. 


s Map 10, 1972 


[Seal of Court! 


NeU.—TMs 


I. Usual gurMtst te tele 4 .f IK. Prfer.l RuU. U Civil P 
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COMPLAINT. 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 


LILLIAN STULL, 


V. 


CHARLES W. POOL, WALTER C. JAMOUNEAU, 

R. K. GRIFFIN, NORMAN J. GREENE, 

HOWARD PIPER, THOMAS F. PIPER, 

WILLIAM T. PIPER, JR., and WILLIAM 
PIPER. JR., THOMAS F. PIPER and 
HOWARD PIPER, as EXECUTORS OF THE 
ESTATE OF WILLIAM T. PIPER, DECEASED, 
PIPER AIRCRAFT CORPORATION, and BANGOR 
PUNTA CORPORATION 

Defendants. 


Plaintiff, 


COMPLAINT 

CLASS ACTION 

PLAINTIFF DEMANDS A 
JURY TRIAL_ 


Plaintiff, complaining of the defendants, by 
Stull & Stull, her attorneys, alleges upon Information and belief, 
except as to paragraphs "1" and "2" which are alleged upon 
knowledge, the following: 

1. The Jurisdiction of this Court is founded 
upon Section 22 of the Securities Act of 1933 (15 USC 77v) and 
Section 27 of the Securities Exchange Act of 193 1 * (15 USC 78aa) , 
The acts and practices complained of occurred In whole or In part 
In the Southern District of New York. 

2. This action is not a collusive one to confer 
upon a Court of the United States Jurisdiction of an action of 
which it would not otherwise have Jurisdiction. 
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3 . Pursuant to Rule 11A of the Civil Rules of 
this Court, plaintiff alleges: 

1 “ ftSS ALLEGATIONS : 

(1) This action Is properly maintainable as a 
ass action within Rules 23(b), subdivision (1) (A) (B), and 
|), of the Federal Rules of Civil Procedure. 

(2) (1) The number'of members of the class 

, not known, but It Is believed that the number Is sufficient 
d comply with the requirements of this Rule, and to exceed 
DO members. 

(11) The members of the class are 
escribed as those shareholders of Piper Aircraft Corporation 
"Piper Aircraft"), who like plaintiff and other Piper Aircraft 
ihareholders similarly situated owned or held Piper Aircraft 
(hares on or about and prior to January 23, 1969 and (a) were 
induced by defendants' proxy materials, press releases, and 
ather writings, not to accept, and dissuaded and prevented by 
the defendants or their misconduct from accepting tender and 
exchange offers made by Chrls-Craft Industries, Inc. ("Chris- 
Craft"), one made on or about January 23, 1969 and expiring 
on or about February 3, 1969, being a tender offer of $65 
In cash for each Piper Aircraft share tendered; and another 
made on or about May 19. 1969 and expiring on or about August 
<1, 1969, being an exchange offer of Chrls-Craft securities plus 
$10 in cash, as amended, for each Piper Aircraft share tendered; 
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and (b) still hold such Piper Aircraft shares, as does the 
plaintiff, having been deprived of such tender and exchange 
offers of Chris-Craft, as well as a fair and adequate market 
for the sale of such shares as a result of the misconduct complain* d 
of, or who, since January 23, 1969, have sold their Piper 
Aircraft shares at a price, or have received a value therefor, of 
less than either such tender or such exchange offers. 

(Ill) Plaintiff has no Interests 
adverse to the class; she has Involuntarily held and cannot 
fairly dispose of her shares since and because of the acts and 
practices complained of; she Is not associated in any way, 
shape or form with any of the defendants; her attorneys are 
experienced In this type of litigation and will diligently 
prosecute this action on behalf of the plaintiff and the class 
she represents; and plaintiff's attorneys have no Interests 
adverse to the claims of Piper Aircraft shareholders. 

* (iv) The question; of law and fact • 

common to the class are (a) whether the defendants In their 
efforts to block the Chris-Craft tender and exchange offers 
and to Induce the plaintiff and other shareholders of Piper 
Aircraft similarly situated not to accept the same or to 
dissuade and prevent such Piper Aircraft shareholders from 
doing so, made false.deceptive or misleading statements and 
material omissions to such Piper Aircraft shareholders In 
proxy materials and since, alleging that said offers 
were inadequate, and engaged In other Illegal acts and practices 
and breached their fiduciary duties to Piper Aircraft 
and Its shareholders, for their self- Interest and profit; 

-3- 
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(b) whether such acts and practices constitute violations of the 
Securities Act and Exchange Act, aforementioned, and the Rules 
and Regulations of the Securities and Exchange Commission ("SEC") ! 

applicable thereto; and (c) whether plaintiff and other share¬ 
holders of Piper Aircraft similarly situated were damaged thereby. 

(v) Among other averments set forth In this 
complaint, it Is claimed that the defendants made false or mis¬ 
leading statements and material omissions to Piper Aircraft share¬ 
holders, alleging the Inadequacy of Chrls-Craft's tender and 
exchange offers without Just reason and while omitting to state 
their true reasons therefor; and they engaged In other wrongful 
and Illegal acts and breached their fiduciary duties, pending the 
annual meeting of Piper Aircraft, scheduled for February k, 1969, 
and since, 

(I) to Induce such shareholders not to 
accept and dissuade and prevent them from accepting Chrls-Craft's 
tender and exchange offers, and to vote management proxies at 
said annual meeting, and since; 

(II) to Induce such shareholders to 
Instead exchange their Piper Aircraft shares for a "package of 
securities of the defendant Bangor Punta Corporation ("Bangor 
Punta"), before they were registered; 

(III) in acquiring approximately 
120,000 Piper Aircraft shares through private sale after a 
public offer to exchange Piper Aircraft shares for the Bangor 
Pun 'a "package" and before such public offer expired; 

I 
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(iv) in failing to disclose material 
defects, obstacles and liabilities involved in Piper Aircraft 
products, as well as issuing misleading Reports with respect 
thereto; 

/ 

* (v) in overstating Bangor Punta's 

assets and omitting to disclose certain of its liabilities; and 

(vi) in omitting to disclose private, 
self-interest agreements between or among the individual defend¬ 
ants and Bangor Punta, for the self-profit of the individual 
defendants, among other such agreements made by the defendants 

t 

or some of them. 

In further compliance with subdivision (b) (1) 
of Rule 23, FRCP, plaintiff additionally alleges: 

(A) The prosecution of separate actions by 
Individual members of the class would create a risk of 
inconsistent or varying adjudications with respect to individual 
members of the class which would establish incompatible 
standards of conduct for the parties opposing the class. 

(B) Adjudications with respect to Individual 

«b. 

members of the class would as a practical matter be dispositive 
of the lnteres^of the other members not parties to the adjudica¬ 
tions or substantially impair or Impede their ability to 
protect their interests. 

\ * 


5- 
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(3) There Is no Interest In members of the 
class m individually controlling the prosecution of separate 
actions known to the plaintiff. It Is desirable to concentrate 
the litigations of the claims of the class In this forum for the 
convenience of the parties and to facilitate the prosecution of 
the action. Plaintiff knows of no difficulties likely to be 
encountered In the management of a class action. A prior action 
in this Court (69 Civ. MAO) was commenced by the plalntlfr on 
[February 3, 1969 and Is pending as a derivative and class action 
I containing charges, which have been expanded by subsequent events,| 
[but do not fairly Include the charges and the theory of liability 
jand damages upon which the instant action is prefllcated. Also, 

| Individual actions by Chris-Craft against Bdngor Punta and Piper 
Aircraft, and by Bangor Punta against Chris-Craft, brought 
| subsequent to plaintiff's said prior action, have been dismissed 
|by this Court and appeals from such dismissals are pending. 

C AUSE OF ACTION: 

A. Plaintiff is a stockholder of Piper Aircraft, 

| owning 150 shares of its common (voting shares, which she 
purchased on the New York Stock Exchange ("NYSE"), a National 
1 Securities Exchange, In the City and County of New York. 

5. Plaintiff holds such shares Involuntarily ever 
since and as a result of the acts and practices complained of. 

6 . Piper Aircraft Is and at the time of the acts 
and practices complained of was a Pennsylvania corporation, doing 


-6-. 
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business in the State of New York and Its stock was listed 
and traded on the NYSE; Piper Aircraft is and for many years 
has been engaged In the manufacture and sale of light aircraft. 

7. Defendant Bangor Punta Is and was a Delaware 
corporation with offices in the City and State of New York at the 
times of the acts and practices complained of. 

8 . The Individual defendants are or were at the 
time complained of directors and officers of Piper Aircraft, 
except that William T. Piper, who was Chairman of Piper 
Aircraft's board of directors at the time of the acts and 
practices complained of, died on or about January 30, 1970 and 
William T. Piper, Jr., Tbomas F. Piper and Howard Piper are the 
Executors of his estate. 

9. Defendants and William T. Piper, deceased, 
committed the misconducts complained of in violation of 
Sections 5 *nd 11 of the Securities Act (15 USC 77e and k) and 
Kule 135 of the Rules and Regulations of the SEC relating thereto 
and Sections 10(b) and 14(a) and (e) of the Exchange Act (15 USC. 
78J (b) and n (a) and (e) ) and Rules 10b-5 and 10b-6, and 
Regulations l4a-l et seq . of the SEC (17 CFR 240.10b-6, I4a-1 

et seq .), among others, or are chargeable with Joining in a 
conspiracy to commit such misconducts and to profit thereby. 
Plaintiff is a citizen and resident of .the State of Connecticut; 
and defendants are citizens of States other than Connecticut. 

10. Prior to January, 1969, Piper Aircraft was 
controlled by William T. Piper, now deceased, and his family 
(the "Piper family"). 

'■ ' ■ 
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11. Prior to January, 1969, William T. Piper and 
the Piper family retained control over and dominated the 
management of Piper Aircraft by cumulative voting and by the 
confidence of its stockholders; and Its annual meeting was 
scheduled for February 4, 1969 and management proxies had 
been sent to Piper Aircraft shareholders therefor. 

12. In or around January, 1969, Chrls-Craft 
acquired some 200,500 shares or Piper Alrchaft, which was in 
excess of 10> of Piper Aircraft's common shares. 

13. Seeking to gain control of Piper Aircraft's 
Board of Directors at the annual meeting scheduled to be held 
on February 4, 1969,*and thereafter a merger with Piper 

I 

Aircraft, Chrls-Craft released the news of its said acquisition on 
or about January 23, 1969, and It made a tender offer for 
300,000 or more additional shares of Piper Aircraft at a 
price of $65 per 3hare, which expired on or about February 3, 1969 

l*t. On or about and prior to said tender offer, 

P lper Aircraft shares were trading on the NYSE at market prices 
of around 152 per share. 

■15. Thereupon, the defendants, except Bangor Punta, 
fearing they would lose control of the management of Piper 
Aircraft and Its Board of Directors at said annual meeting and 
thereafter, acting together and in concert, wrongfully sought 
to induce the plaintiff and other shareholders of Piper Aircraft 



- 8 - . 
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similarly situated not to accept Chrls-Craft's tender offer, and 
they embarked upon a plan, scheme and conspiracy to dissuade and 
prevent the plaintiff and other Piper Aircraft shareholders from 
accepting said tender offer, or otherwise disposing of their 
shares to Chrls-Craft and they did so by use of the means or 
instrumentality of Interstate commerce, or the malls, or the 
facilities of the NYSE, making untrue and unclear statements of 
material facts and omitting to state material facts necessary In 
order to make the statements they made, in light of the circum¬ 
stances under which they were made, not misleading, and they 
engaged In fraudulent, deceptive or manipulative acts or practices 
In connection with such tender offer and In soliciting opposition 
thereto. In proxy materials for said annual meeting and In 
written materials publicly disseminated since that time. 

1 

16. On or about and subsequent to January ?6, 1969 
by telegram and letters Initiated by the defendants, except Bangor 
Punta, defendants 

(a) wrongfully urged Piper Aircraft share¬ 
holders not to tender their shares to Chrls-Craft, and they stated 
without Just reason, that Chrls-Craft's tender offer was 
"inadequate" and "not In the best Interests" of Piper Aircraft 
shareholders, and that "NOT ONE OP YOUR BOARD OP DIRECTORS OR 
MANAGEMENT WILL TENDER HIS SHARES", which defendants emphasized to 
Induce shareholders of Piper Aircraft to follow the alleged lead 
of said "Board of Directors and management"; 

. (b) omitted to disclose that Piper Aircraft 

had received advice from Its financial adviser, Plrst Boston 
Corporation, to the effect that $65 a share was a fair price for 
Piper Aircraft shares; 

.* • ‘ 

-9- 
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(c) defendants also misleadingly Implied that all 
members of said Board of Directors and management held Piper 
Aircraft shares, which was untrue; and 

(d) defendants also falsely Implied that "Piper 

. 

stock Is worth substantially more than It [Chrls-Crafc] Is 
offering" and that "Chrls-Craft must believe" so, which was 
misleading, speculative ani'. without basis, and they emitted to 

/ 

state that Piper Aircraft hid serious product problems, 
hereinafter mentioned, which defendants omitted to disclose In 
their proxy materials and since. 

17. Thereafter defendants continued In wrongful 

attempts and deals with other third parties to frustrate Chrls- 
Craft' s tender offer and to delay, dissuade ar.d Induce the 
plaintiff and other Piper Aircraft shareholders not to accept the 
same and the exchange offers by Chrls-Craft, which followed such 
tender offer, by which Chrls-Craft offered the plaintiff and other 
Piper Aircraft shareholders similarly situated, securities, plus 
$10 in cash, having a then value of approximately $75 per share 
for their Piper Aircraft shares. • 

18. In or about May, 1969, by press release 
calculated to dissuade and prevent the plaintiff and other Piper 
Aircraft shareholders similarly situated from tendering their 
shares to Chrls-Craft or accepting Chrls-Craft's exchange offer, 
and to Induce them not to do so, the defendants, Including Bangor 
Punta, wrongfully and unlawfully offered to exchange the shares 
of Piper Aircraft shareholders for a "package” of securities of 
Bangor Punta "to be valued In the Judgment of the First Boston 
Corporation.at not less than $80 per Piper [Aircraft] share", but 

1 such value was untrue, as the defendants knew or should have known, 
for reasons hereinafter set forth which the defendants failed to 
dlsolose. 

- 10 -. 
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- 

19. The said Bangor Punta was Illegally made and 

A 

disseminated to the olalntlff and other Piper Aircraft share¬ 
holders similarly situated, in that no registration statement 
covering that exchange offer, the so-called "package" to be 
exchanged for Piper Aircraft shares, had been filed with the 
SEC or was In effect as required by law, and said Piper Aircraft 
shareholders were thereby deceived Into selling their shares to 
Bangor Punta at less than their alleged "package" value and/or 
Induced not to and dissuaded and prevented from selling such 
shares to Chrls-Craft. 

20. Thereaftei, and following an Injunction action 
Instituted by the SEC against Piper Aircraft and Bangor Punta, 
for Securities Act violation, a registration of such "oackage" 

I 

of securities offered by Bangor Punta to be exchanged for Ploer 
Aircraft shares, allegedly worth $00 per Piper Aircraft share, 
was filed by the defendants, but such registration wrongfully 
furthered the plan, scheme and conspiracy of the defendants to 
dissuade and prevent Piper Aircraft shareholders from and to lnduo* 
their, not to accept the Chrls-Craft tender and exchange offers , 

In that, Bangor Punta*s assets and financials omitted to reflect 
the terms of outstanding Institutional loans and Included its 
holdings lr. the Bangor and Aroostook Railroad ("BAR") at a figure 
which It carried on Its books in the amount of $18.million, 
although It had pending and deferred a transaction for the sale 
of Its holdings in BAR for about $5 million, which it 
consummated shortly thereafter, as a result of which all profits 
which Bangor Punta had publicly reported and upon which the 

■* 


11 
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evaluation of such "package" was materially based were ; 

In fact wiped out and therefore were In fact non-existent, all 
of which was not disclosed to Flper Aircraft shareholders during 
the period when Bangor Punta's exchange offer as well as Chris- 
Craft'3 offers were yet In effect and had not yet expired and 
Piper Aircraft shareholders were deceived thereby. 

21. In addition, and following the aforesaid 
registration by Bangor Punta, the defendants, acting together 
and In concert, wrongfully and unlawfully negotiated and 
acquired for Bangor-Punta certain blocks of Piper Aircraft 
shares, through private sale, during the pendency of Bangor 
Punta's exchange offer for Piper Aircraft shares and before 
the same had expired, all purposed to block Chrls-Craft's 
offers to Piper Aircraft shareholders, which were still open 
and had not yet expired. 

22. In addition, in furtherance of their scheme and 
conspiracy, defendants wrongfully Issued optimistic and misleading 
reports concerning Piper Aircraft products and failed to disclose 
material defects, production obstacles and liabilities Involved 

In such products, in that 

(a) with respect to the development of Its 
"Pocono" plane, the same was and continued to be without a 
suitable motor to power the same, and said plane had to be and 
was eventually abandoned and the plant constructed by Piper 
Aircraft In Lakeland, Florida, to manufacture and assemble 
said ’Pocono" plane was rendered idle and useless, as the 
defendants well knew or should have known; and 
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(b) with respect to Its "Twin Comanche" plane, 
that plane as developed and sold caused numerous and continual 
crashes, loss.of life and liabilities to Piper Aircraft, and 
that product had to be and was eventually abandoned as 
defendants well knew or should have known. 

Plaintiff and Piper Aircraft shareholders 
similarly situated were thereby deceived and induced not to and 
dissuaded and prevented from selling their shares to Chrls-Craft. 

23. In addition, and In furtherance of their schem* 
and conspiracy to block Chrls-Craftoffers to the plaintiff 
and other riper Aircraft shareholders similarly situated, 

Bangor Punta privately promised and agreed with the remaining 
defendants and guaranteed to said defendants, constituting 
Piper Aircraft*s management (and certain of their relatives) 
that they would receive a substantial stock or cash bonus 
from the previous sale of their stock to Bangor Punta, if 
Bangor Punta were to be successful in acquiring control of 
Piper Aircraft; and defendants accordingly also had a conflict 
of Interests In that they were to personally profit by the 
defeat of the Chrls-Craft tender and exchange offers, and 
defendants omitted to disclose to the plaintiff and other Piper 
Aircraft shareholders any of the foregoing, and that In truth 
and fact they were acting in their self-interest for undisclosed 
profit and not in the interests of or equal profit to Piper 
Aircrart shareholders in their efforts to Induce such share¬ 
holder. not to accept and to dissuade and prevent them from 

accepting Chrl.-Cr.ffs offers and Piper Aircraft shareholders 
were deceived thereby. • 


-13- 


vmr.’ 







22a 


COMPLAINT 


2*. As s result of the misconduct of the defendants , 
trading in Piper Aircraft shares on the NYSE was suspended by 
the SEC and as a direct or indirect result thereof Piper 
Aircraft was eventually - delisted from the NYSE, deorlving 
plaintiff and other Piper Aircraft shareholders of such market 
for their shares, all to the loss fend damage of the plaintiff 
and other Piper Aircraft shareholders similarly situated. 

25. Plaintiff and other members of the class she 
represents, had no knowledge of the wrongful and illegal acts 

of the defendants hereinabove mentioned, and could not have 
discovered them by the exercise of reasonable diligence at or 
prior to the expiration of Chrls-Craft's tender and exchange 
offers aforementioned. 

26. Bangor Punta well knew or should have known of 
the misconducts of the defendants which occurred prior to May, 

1969, when it Joined in the scheme and plan complained of and when 
its participation in the frauds charged commenced: and as a . 

result thereof it became a controlling entity over or affiliate of 
Piper Aircraft and it participated in or aided and abetted the 
wrongful and illegaj. acts complained of and is chargeable there- 


27. Plaintiff and the other members of the class 
she represents relied upon the proxy statements, recommendations, 
proposals, reports and writings of the defendants, and upon 


U 
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their material omissions, and did rot accept Chris-Craft's tender 
and exchange offers and involuntarily hold their Piper Aircraft 
shares, or have since sold their Piper Aircraft shares at less 
than $65: per share. 

28. .Plaintiff and the other members of the class 
she represents were caused to reject the Chris-Craft offers by 
reason of the acts ani practices complained of, and as a result 
thereof were damaged in the amount of at least $25,000,000. 


WHEREFORE, plaintiff demands Judgment against the 
defendants in the amount of at least $25,000,000, reasonable 
attorneys' and accountants' fees, together with interest and 
costs. 


STULL & STULL 
Attorneys for Plaintiff 



Office & P.0. Address 
6 East , i5th Street 
New York, New York, 10017 
(212) 687-7230 
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ANSWER OF DEFENDANTS, HOWARD PIPER, WILLIAM T. PIPER, JR., 

AND WILLIAM T. PIPER, JR. AND HOWARD PIPER AS EXECUTORS 
_QF TUB ESTATE OF WILLIAM T,. PIPER. 


mni district com 

OXITUCT OP NSW YORK 


MM.1MI STULL, 


Plaintiff, 


W. tool., tt al. 

Bitelaali. 


72 Civ. 2093 (SO) 


*.# 



to 


Datatatt, Mru4 Plpor, MU1« T. Ilptr, 
Will i T. Plpwr, Jr, u4 howard flpar u 
®f Um Batata of Williaa V. tipor, by tbolr 

, Parka, iSltaalda I Wolff, aaawar 
aa followai 

1. Oatf aa* and miy a l le g a t ion mwitalaort la 
1 of tba oswplaint oaoapt adnit that plaintiff 

to bring this aotioo radar tho atatutoa and 
not forth than in. 

2. Daoy h aowlad fo or iafeataatioo aaffioiant 
a holiof aa to tho troth of tho aliegatic 

la paragraphs 2 and 4 of tha ooaylalnt. 

3. Daoy oaah and ovary allegation 


la paragraph 2 and tha aWMiviaiona tha roof of tha 
oonplaiat laaofax aa it ralatoa to aaid dafoadanta 
| taaaft adait plaintiff purports to bring thin notion 
; andor tha haloa not forth tharoin. 

4. Dany oaah and ovary allegation ocmtalaod 

I 

|l ia posoyrapha S, IS, 14, 17, IS, 19, 20, 21, 22, 29, 

I 24, 2S, as, 97 and at of tho aaaplaiat insofar aa it 

: 

l| portaiaa to aaid dnfondaats. 

'1 

II 
I 

H 

l| 

il 
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ANSWER OF DEFENDANTS, HOWARD PIPER, WtLLIAM T. PIPER, JR., 

AND WILLIAM T. PIPER, JR. AND HOWARD PIPER AS EXECUTORS 
OF THE ESTATE OF WILLIAM T. PIPER 

I 

! 

! ! 

5. May each and mry allegation oontainod in 

paragraph I of ttaa complaint enoept admit that ripar 

l| 

hireraft Cwpoiailm is and vas a Pennsylvania Corpora¬ 
tion, doing business in Mow York, that Viper's common 
shook was listed and traded on the Mew York (took 
j! Brohango and that Viper is and for many years has bean 
engaged is, among other things, the manufacture and 
sale of light aircraft. 

C. Deny each and every allegation contained 

II i 

in paragraph 7 of the complaint insofar as it relates 

; I 

to said defendants emeept admit that Bangor Junta Corpora* 

|| tine is a Delaware corporation and that at one time its j 
corporate headquarters were in dew York, Mew York. 

7. Deny cash and every allegation oontainod in 
paragraph • of the complaint insofar as it refers to 
than eaoept admit that certain of the individual da- 
fondants at certain times were officers of Viper, that 
all of the individual defendants at one time were 
! directors of Viper, that William T. Viper, Jr., is 
presently a director of Viper, that K. K. Griffin and 
tf-rrmaa J. O re ana passed to be directors on March as, lllft 
and Valter C. Jameuneau and Charles V. tool oeased to 
|j be direotora on hugest 12, 19(9, that William T. Viper 

ii 

at one time was Chairman of the Board of Directors of 
Viper, that William Y. Viper died on or about January 
'! IS, 1970 and that ffconas V. Viper, William Y. Viper, 

Jr. and toward Viper are the Baeoutors of hla rotate. 

I # 

S. Deny cash and every allegation oontainod in 

ii 

the first santoaoe of paragraph 9 of the oonplaint. 

Deny knowledge or information sufficient to fora a 

I 

i 


2 
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ANSWER OF DEFENDANTS, HOWARD PIPER, WILLIAM T. PIPER, JR., 

AND WILLIAM T. PIPER, JR. AND HOWARD PIPER AS EXECUTORS 

OF THE ESTATE OF WILLIAM T. ptpER 


jl 

!} 

aa to the truth of tha allegations contained In 


tha seoond sentence of paragraph 9 of tha complaint 

i, i 

axoapt admit that thay ara citlxana of statas othar 

1 . i 

than Cannaeticut. 

9. Dany aach and avary allagation containad 
la paragraph 10 of tha complaint axoapt admit that 
William T. Piper is now deceased. 

10. Dany aach and every allagation containad 
in paragraph 11 of tha complaint axoapt admit that 
proxies vara solicited on behalf of management for tha 
annual meeting of Piper Aircraft Corporation scheduled 
for February 4, 1949. 

11. Admit the allegations containad in 
paragraph 12 of tha oomplaint. 

12. Deny ea ch and every allegation oontainad 
in paragraph 13 of tha coaplaint except admit that a 
tender offer was mads by Chris-Craft Industries, Inc. 
and that nawa of it was released and refer to tha tender 


offer and release for their contents. 

13. oany each and every allegation contained 
in paragraph 14 of the complaint axoapt admit that 
prior to August 11, 1969 shares of Piper Aircraft 
.i Corporation tsaded on the New York Stock Exchange and 
refer to the reoorda of trading for the prices at which 
such stock traded. 


AS AMD FOR A KIR8T AP7IXMATIVE DKFENBB 


14. Plaintiff has failed to state a claim or 
oiaims against them upon which relief can be granted. 


3 
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ANSWER OF DEFENDANTS, HOWARD PIPER, WILLIAM T. PIPER, JR., 

AND WILLIAM T. PIPER, JR. AND HOWARD PIPER AS EXECUTORS 
OF THE ESTATE OF WILLIAM T. PIPER 


AS AHP rOK A SECOMO AWIUTIVfc DATA USA 

i 

11. Plaintiff de«i not have standing to 
uxrt the allegations contained la the complaint. 

| 

AP MU TO* A THIAD AFPISHATIVt OBrtdSK 

16. All Court la oka jurisdiction om tna 
persona of said Individual datwndanta. 

KM AMO K» * roUHTH ATTIlUCATIVIt DMWKHML 

17. To tha extant the complaint complains of 
allafOd oiaoooduot by said individual dafandanta not 

I. 

in violation of tha Sacurltiaa Urchange hot of 1IM, 

| 

this Court lacks jurisdiction over the subject natter 

I 

thereof. 


as asp rou a nrttt ArritHATiVK osrmas 

• \ 

It. This aotion is barred by the order of 
Judge Lasker dated April it, 1971 of this Court in 

I 1 Stull v. Orsons, 69 Civ. 440. in which he permitted 

|| 

plaintiff to servo and file her fourth amended and 

I 

supplemental complaint and directed her to proceed *on 
tbs basis of her complaint as framed.* 

r : 

AS AMD WO* A SIXTS APTISMATIVg DMWAMA* 

■I r • 

jl 19. This ease should bo stayed ponding I 

plaintiff's prcoooution of Stull v. Preena . 69 Civ. 440. 


V 
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ANSWER OF DEFENDANTS, HOWARD PIPER ' ” I 7 ^ A ^ T J; D P ^ E pi F pMTORS 
AND WILLIAM T. PIPER, JR. AND HOWARD PIPER AS EXECUTORS 

OF THE ESTATE OF WILLIAM T. PIPER 


AS AMD FOR AM AFFIRMATIVE DEFENSE 
TO THE CLASS ACTION ALLEOATIOMS 


20. If it la held that plaintiff haa alleged 
a propar olaaa action, plaintiff cannot rapraaant auch 
claaa bacauaa aha ia not a member thereof and haa a 
conflict of internet. 

MESAS FORK, defendants Howard Piper, Killian T. 
! i piper, Jr., and Howard Piper and Killian T. Piper, Jr., 
aa Executors of the Ketate of Killian T. Piper demand 
judgment dismissing the complaint as against them, 
together with costa and disbursements of this notion. 


Datedt Mew Tort, Mew York 
February , 1974 


CHADBOURNE , PARKE, WHITESIDE k WOLFF 


BHJIJ B. PEW OYEB JK. _ 

A Member of the Finn 
Attorneys for Hazard Piper, 
KillAAn T. Piper, Jr., and 
Howard Piper and Killian T. 
Piper, Jr., as Executors of 
the Estate of Killian T. 
Piper 

30 Rockefeller Plasa 
New York, New York 
541-5800 


I 

| 



•i 



i'- 
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ANSWER OF DEFENDANTS, CHARLES W. POOL, WALTER C. 
JAMOUNEAU AND R.K. GRIFFIN. 


I 


umxtbd stash Diseases cams 

SCUTUM DIDTtXCT OS UN TOM 




LlfcUAS STULL, 


Plaintiff, 


«. TOOL, *« Si. 

Do f o n dooto. 


AM SMS 

71 Civ. 10SS (SO) 




mfmliTt-. ChorlSS V. POOl, WbltOT c. 

•II. K. Oriffin, Dr UMlz attorneys, 

, Kite, NtilMiU S Wolff, «nw the 
hutli m follows* 
i| X. Doss u*b asd «my tl l sf *t oo ooota to s d 

l! xs iiom*M 1 of Mo QCfUtit s o oos * . adolt that 
plilollff pvptrM To briny 111* aot l oa oodor tbs 
•tststss M nestisse sot forth 


2 . dsm tnrr~ , l ~~*r •* Isforoatlno amfflelaat 
M dB 4 Dsllsf os to tbs troth of tbs allegatiaoa 
nnstoli—-* 1» y«rti|t*r l> * 1 ui 4 of tho o n sp TIn t. 

1. Oosy ssob Ml story alleyatiss contained 
U fnojr i^ 3 sW tho oshdittolens tbsrssf of tho 
iossfor so It rolotss to sold defendants 
Lt plolstlff pwporU to brloo this sotlos 


«. oosy osob sod story oilofottos « 
is nun t, IS, 14, 17, It, lt. It, 21, 21, 21, 24. 
2$, M, 27 sod It Of tho oooa UU t tooofor os It 


-»T- »*’M» T T» im/rio 13 *t r ~n-*^* 
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ANSWER OF DEFENDANTS, CHARLES W. POOL, WALTER C. 
JAMOUNEAU AND R.K. GRIFFIN 

I 


S. May MMk and miy aUafitiai willtoad 
la p ot a pt oph I of MM ooaplalat admit that 

1 

ripw klionft Q a r ps r ation la and was a Paaaaylvaala 
Corporatioa, doiay haslavas la Mow Tart, that Mpor’a 
stoat vaa liatod sad tradad da tho Mar Tost 
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ANSWER OF DEFENDANTS, CHARLES W. POOL, WALTER C. 
JAMOUNEAU AND R.K. GRIFFIN 


miy allcfttloa contained 


in tk* (lm 


of pwtfttph t of tha 


>laint. 


0m T to**i*«*o or iafMMtlM aufflaieot to fen a haliaf 
** *• *ntl» of tho *lI*fitiou MUiaal in tho 


of poracrapb 9 of tha 


laiat 


odait that thqr 


10 of 


r. fiyor ia 


of atatao other than 


ooasy allocation contained ia 


>laiat 


admit that William 


•4 ooacy allocation contained 


11 of tka ooaplaiat 


aolioitad oa bahalf of 


>t admit that 


it for tha 


tool Matin* of Nyor Aircraft Corporatiom aoheduled 
r r t tmr y 4, 1949. 


t tha alla«atiooa oaatatned la paracraph 


11 of 


plaiat. 


offor 


11. Daoy mack and every allocation oootaiaod In 
h 13 of tho oanplaiat aaoopt admit that a tandai 
■ mate bp Chria-Craft XoteatiUa, Xao. and that 


admit that a tandar 


>lalat 


of it waa 


and rofar to tha 


for thair 


11. Bony 


offar 


•nd ooary allocation oootaiaod 


pmph 14 of tho oaaplaiat aaoopt admit that prior 
it 11, 1949 aharoa of »lpor hiroraft Corporation 


aa tho 


Tart atook 


and rofar to tha 


of trading tor tha prlooa at which auch atocX 






pars* 


17. This Court laoks jurisdiction ovar tba 
of aaid iaiiTidutl defendants. 


i 

M mid w>i rim wfiMiim piFimi 

It. To tba ax tan t tba oca^laiat ooaplaiaa of 

H 

allayed misacndoot by said individual defendant* sot ir 

I 

violation of tba Securities kaohange Act of ID14, tbia 

* w 

;j Court lack* jurisdiction ovar tba subject aattar thereol 
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ANSWER OF DEFENDANTS, CHARLES W. POOL, WALTER C. 
JAMOUNEAU AND R.K. GRIFFIN 


Mudi Vw Turk, Mw York 
Mnuy , 1974 


CWAGMUMB, run, WBXTMXOU • WOLFF 


2UH2 S« PEHJOYER JR. 

A MW OF tU FU» 
M t o nwf tor CtalM w. 
Fool, nitkt C. JUOUINU 
Ml ». K. MUfta ' 

M Mototollor Hut 
Low York, Mur York 
941-5900 


i' 

i 
I 

! 

ii 


n 


.1 

ii 
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t I 

RE-NOTICE OF MOTION FOR CLASS ACTION DETERMINATION. 

• UNITED STATES DISTRICT COURT - j 

SOUTHERN DISTRICT OF NEW YORK 

1 -- 

I 

LILLIAN STULL, j 

Plaintiff RE-NOTICE OF MOTION FOR 

CLASS ACTION DETERMINATION 

j ' v. 

1 

CHARLES W. POOL, et al., 72 Civ. 2055 RLC 

I 

Defendant. 

----x 


SIRS: 

| 

PLEASE TAKE NOTICE that plaintiffs Notice of 

i I 

Motion for Class Action Determination, dated November 28, 1973, j 

■H ■ j 

£ returnable before Judge Charles H. Tenney on December 13, 1973, j 

| is re-noticed for the reason that the within action has been 

• reassigned to Judge Robert L. Carter, and on the papers upon 

i n . 1 

which plaintiff's said motion, dated November 28, 1973, is ; 

I; ' 

I! based and the proceedings' had herein, plaintiff will move 

ij s . ; 

this Court at the United States Courthouse, Foley Square, 

t ; 

!j New York, New York, before Judge Robert L. Carter, in Room 1305,' 

i 

|. on December 14, 1973, at 10:00 A.M., for an order, pursuant to ( 

ii Rule 11A (c) of the Civil Rules of this Court, and Rule 23 (c) 

i. --—"- - i 

; ! (1) of the Federal Rules of Civil Procedure. Hetcrmining that 

!, this action be maintained as a class action, and upon such 

i • i 

determination that the membership of the class be determined 

• t 

to be the stockholders of Piper Aircraft Corporation common 
shares who were deprived of tender and exchange offers made 
to them by Chris-Craft Industries Tnc., on or aoout and 
between January 23, 1969 and August 4, 1969, or such other 




i 
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RE-NOTICE OF MOTION FOR CLASS ACTION DETERMINATION 
class as may be defined by the Court, provide for notice, 

j and for such further relief as to the Court seems just. 


Dated: New York, New York 
December 4, 1973 


Yours, etc. 


STULL 6c STULL 



Attorneys for Plaintiff 
Office & P. 0. Address 
6 East 45th Street 
New York, New York, 10017 
(212) 687-7230 


^TO: CHADBOURNE, PARKE. WHITESIDE 6c WOLFF, ESQS. 

Attorneys for Individual Defendants 
, 25 Broadway 

New York, New York, 10004 


WEBSTER, SHEFFIELD, FLEISCHMAN, HITCHCOCK 
& BROOKFIELD, ESQS. 

Attorneys for Defendant, Bangor Punta Corporation 

1 Rockefeller Plaza 

New York, New York, 10020 

f\ 


> 


VV (l 

. Y t 
1 ' 


( 






V 
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NOTICE OF MOTION FOR CLASS ACTION DETERMINATION. 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT up NEW YORK 


LILLIAN STULL, 

Plaintiff, 


v. 

CHARLES W. POOL, et al.. 
Defendants. 


x 


NOTICE OR MOTION 

FOR CLASS ACTION 
DETERMINATION _ 

72 civ. 2055 Cn-r 


SIRS: 


1 


PLEASE TAKE NOTICE that upon the annexed affidavit 
of ROBERT A. STULL, sworn to November 28, 1973. and t.he 

pleadings and proceedings had herein, plaintirf will move 

* 

this Court, at the United States Court House, Foley Square, 

i 

New York, New York, before Judge Charles H. Tenne: , In Roan 
1904, on December 13, 1973, for an order, pursuant to Rule 
11A (c) of the Civil Rules of this Cour t and Rule 23(c) (1) 
of the Federal Rules of C iv il Procedure , determining that this 
action be maintained as a class action and upon ouch determination 
that the membership of the class be determined to be tho 
stockholders of Piper Aircraft Corporation common shares who 

were deprived of tender and exchange offers mac»e to them [ 

. 

• i 

by Chrls-Craft Industries, Inc., on or about and between 

I 

January 23, 1969 and August A, 1969 , or such other class as 
may be defined by the Court, provide for notice and for ouch * 
further relief as to the Court seems just. 


Dated: New York, New York 
November 28, 1973 


Yours, etc. 
STULL & STULL 



Attorney* for Plaintiff 
Office A P. 0. Address 
6 East ’Inth Street 
New York, New Y.1001? 













NOTICE OF MOTION FOR CLASS ACTION DETERMINATION 


TO: CHADBOURNE, PARKE, WHITESIDE A WOLFF, ESQS. 

Attorneys for Individual Defendants 
25 Broadway 

New York, New York, 10004 

WEBSTER, SHEFFIELD, FLEISCHMAN, HITCHCOCK A BROOKFIELD, ESQS. 
Attorneys for Defendant Bangor Punta Corporation 
1 Rockefeller Plaza 
New York, New York, 10020 

I 
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AFFIDAVIT OF ROBEO A. STULL IN SUPPORT OF MOTION. 

# 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

LILLIAN STULL, 

Plaintiff, 
v, 

CHARLES W. POOL, et al., 

Defendants. 

STATE OF NEW YORK ) 

SS. : 

COUNTY OF NEW YORK ) 

ROBERT A. STULL, being duly sworn, deposes 

and says: 

1. I am a member of the bar of this Court and 
of the firm of STULL & STULL, attorneys for the plaintiff. 

I have Knowledge of the facts and circumstances of this 
action. This affidavit is made in support of plaintiff's 
application, pursuant to Rule 11A of the Civil Rules of 
this Court and Rule 23 (c) of the Federal Rules of Civil 
Procedure . for an order determining that this action be 
maintained as a class action and determining the member¬ 
ship of the clasB to be the public stockholders of Piper 
Aircraft Corporation ("Piper Aircraft") common shares, who 
were deprived of tender and exchange offers, made to them 
By"Chris-Craft Industries, Inc. ("Chris-Craft"), a3 a 
result of the defendants' wrongful acts and material 
omissions alleged in the complaint. 

2. This action was commenced by the filing of 
tne complaint herein on May 10, 1972. It was stayed 
(Exhibit "A", annexed), and delayed (Exhibit "B", annexed), 
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AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 


ending the determination of Chris-Craft Industrial, Ine. 
v. Bangor Punta Corporation, CCH Fed. Sec. L. Rep. 1 93.816. 
p. 93,491, which has been determined in the Court of Appeals, 
adversely to the defendants. Certiorari has now been denied 
in the United States Supreme Court. 


3. This action was brought on behalf of the 
plaintiff and other stockholders of Piper Aircraft similarly 
situated, who owned or held Piper Aircraft common shares on 
or about and between January 23. 1969 and August^. 1969, and 

(a) were solicited, induced, dissuaded and 
deprived by defendants' ■wrongful proxy 
or registration statements, press 
releases and other writings disseminated 
by defendants, participating together in 
a wrongful scheme, of and from tender 
and exchange offers made to them by 
Chris-Craft, one made on or about 
January 23, 1969. which expired on or 
about February 3, 1969. being a tender 


offer of $65 in cash for each Piper 
Aircraft share tendered; and others 
expiring on or about August 4, 1969, 
being exchange offers of Chris-Craft 
securities, plus $10 in cash, having a 
»a1n e of $60-84 . for each share of common 
stock tendered (See p. 5, infra) ; and who 


(b) s till hold their Piper Aircraft shares, 
as does the plaintiff, as a rcoult of 
the misconducts complained of, or who 







41a 


AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 

have sold their Piper Aircraft shares 
to Bangor Punta Corporation ("BPC") 
or the other defendants, directly or 
indirectly, at a price, or have 
received a value thevefor, lesj than 
said tender or exchange offeri, as a 
result of the misconducts complained of, 
to their loss and damage. 

a 

4. Plaintiff respectfully submits that the 
above class is supported by the decision of the Court of 
Appeals in Chria-Craft (eupra). Although Chris-Craft's was 

a private action, plaintiff claims that the facts and statutory 
misconducts determined therein are identical with those at bar 
and are rss adjudioata or create a collateral estoppel with 
respect to common facts and statutory misconducts pleaded at 
bar. Both sides stipulated and agreed to the stays and delay 
of this suit because of the bearing of Chris-Craft (supra) 
thereon. As Circuit Judge Timbers said, in Chria-Craft, 

(at p. 93,503): 

"Through unlawful and deceptive 
practices, they allegedly have 
denied CCI a fair opportunity to 
succeed in it3 tender offers". 

,v- • ' . ., y ' 

•** . 1 • 

„. And plaintiff respectfully submits that the public stockholders 
of Piper Aircraft were those to whom such "tender offers" were 
l' made, and accordingly, by the same "unlawful and deceptive 
practices" were deprived of the same "fair opportunity". 

5. Plaintiff claims that those public stockholders 
who sold to BPC or to defendants who sold to BPC, directly or 
indirectly, are within the class, upon the facts and law in 
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AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 


common with holders, in tnat both the holders and sellers 
in the period of Chris-Craft's offers, were deprived of 
Chris-Craft's offers by the wrongful acts and material 
omissions complained of. As Circuit Judge Timbers, speaking 
for the Court of Appeals in Chrie-Craft teupfa^ at p. 93,495), 
said: 

"The Piper family's resistance to the 
CCI tender offer took several forms. 

On January 25, the Piper Board adopted/ r 
a resolution that CCl's offer was not 
in the best interests of the Piper 
shareholders and decided that this 
resolution should be sent to them. 

Letters were sent out the same day 
asking Piper shareholders to delay 
■ accepting the CCI offer until the Piper 
management could adequately respond to 
it. This was followed by a letter * 

dated January 27.over the signature of 
W. T. Piper, Jr. 4 . The letter stated, 
among other things, that the Piper 
! Board ’has carefully studied this 
offer and is convinced that it is 
inadequate and not in the best interests 
of Piper’s shareholders.' 

" 4 This letter was prepared by D. F. 

King & Co. It was reviewed by the Piper 
/'family, by its legal counsel and by Mr. 

' Bayard of First Boston." 


6. Whichever way and however Chrls-Craft moved, 
until it gave up the fight, the Piper management, (the. Piper 
family) was there to meet its offers and to block them, by 
wrongfully soliciting, inducing, dissuading, preventing and 
depriving Piper Aircraft's public stockholders of an informed 
judgment as to their best interests. The damages of the selle rs 
may not be as much as those of the holders , but to none was It: 
disclosed that Chris-Craft's offers were a fair price on the one 
hand, and on the other hand that BPC's offer wan false or 


- 4 - 
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AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 


misleading and artificial and part hnd parcel of an 
unlawful fight, all of which the Court has now finally 
determined. Circuit Judge, Timbers, in Chris-Craft , 
supra , (at p. 93,496), said (with respect to Chtis-Craft's 
final offer): - 


"First Boston estimated that the 
package was worth $70-74 per Piper 
share. On May 12 and 16, the 
Board of CCI adopted resolutions 
approving the exchange offer and 
increased the value of the package 
by adding $10 cash." 


7. All public stockholders of Piper Aircraft 
in this period (1/23/69 to 8/4/69) were induced to reject 
a fair price offered by Chris-Craft. The defendants well 
knew that the tender offer made by Chris-Craft was also a 
fair price because they were so advised by their own 
financial adviser, the First Boston Corporation ( Chris- 
Craft, supra, at p. 93,506). The defendants concealed 
that advice, while telling their own stockholders that 
Chris-Craft's offers were "inadequate" (and see Conpl. 

1 16(c) and (d) ). Defendants certainly knew of their 
undisclosed business losses; their undisclosed had invest¬ 
ments in the "Pocono" r.nd "Twin Comanche" planes; and BPC’r: 
undisclosed problems with the Bangor & Aroostook Railroad 
("BAR"). As Circuit Judge Timbers said in Chris-Craft, 
supra, at p. 93,510: 


"They knew that the book value of the 
BAR set forth in the registration 
statement was no longer realistic. 
Considering the totality of the facts 
and circumstances, they failed to 
discharge their clear duty of proper 
disclosure." 


r 
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AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 

V 

g. The defendants concealed all of this material 
information along with their other multiple false or mis¬ 
leading statements and material omissions complained of. now 
determined adversely to the defendants. All public stock¬ 
holders were thus denied Chris-Craffs offers within Section 
14(e) of the Exchange Act; all were misled by the misconducts 
of management, aided by BPC, within Rule 10b-5 and Rule 10b-6 
of the Securities and Exchange Commission (.Chrie-Craft, supra. 
at p. 93,517). Common questions are heife. All of the statu¬ 
tory violations claimed by plaintiff (Compl. 1 "9") have been 
sustained by a final determination in Chrls-Craft, supra. 

9. At this Juncture, it should be pointed out. 
too, that as a result of the defendants' acts and practice*, 
complained of. Piper Aircraft was suspended and thereafter 
delisted from the Hew York Stock Exchange ("NYSE"). Piper 
Aircraft had been admitted to and traded its shares on the 
NYSE for many years (ever since Piper Aircraft went public). 
Piper Aircraft and its elected management, the Piper family, 
had great investor confidence of its public stockholders, 
in common, at the time of the wrongful and illegal acts and 
material omissions complained of; and the public stockholder*, 
lost their mar et, in common, as a result thereof. 

10. Piper Aircraft has since been admitted to 
trading on the Philadelphia stock exchange. From observation, 
small trades appear once in a while, sometimes a month or more 
apart, at prices of around $30 per share, or less. No trades 
have appeared recently, and I have information that the share*, 
sold have been substantially purchased by BPC, directly or 


l 








AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 


indirectly. The Piper Aircraft Board of Directors, 
controlled by BPC. has paid no dividends since September 
( 15 > 1969, shortly before which BPC was still acquiring 

Piper Aircraft shares (.Chris-Craft, supra , at p. 93.498). 
Substantial regular cash dividende were paid by Piper Aircraft 
over the years prior to the wrongs complained of and extra 
dividends in stock were also paid. 

11 b The number of members of the class is not 
know, but it is believed to exceed 300 members. 

12. Plaintiff has no interests adverse to the 
class. She is a public stockholder of Piper Aircraft, owning 
a beneficial interest in 150 of its common (voting) shares 
(inclusive of stock dividends), which she purchased on the 
NYSE, and she held such shares during the period of Chris-- 
Craft's offers, as a result of the wrongful acts and 
material omissions of the defendants. She is in no way 
associated with any of the defendants; her attorneys are 
experienced in this type of litigation; they will diligently 
prosecute this action on behalf of the plaintiff and the 
class; and they have no interests adverse to the claims of 
class members. 

13. Common questions of law end fact, among 

others, appear as follows: 

(a) Whether the defendants in their efforts to 

block Chris-Craft’s tender and exchange offers induced 
plaintiff and other public shareholders of Piper Aircraft 
similarly situated not to accept Chris-Craft’s tender and 
exchang offers, or dissuaded and prevented them from doing 
so. by false, deceptive or misleading statements, or material 
omissions and failure to disclose made in proxy or registra¬ 
tion statements, press releases end letter-., and otherwise 
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AFFIDAVIT OF ROBERT A. STULL IN SUPPORT OF MOTION 

engaged in illegal or wrongful acts and practices and breached 
their fiduciary duties to Piper Aircraft and its shareholders 
for their self-interest and profit; 

(b) Whether such acts and practices 
constitute violations of the Securities Act of 19,33 *nd 
the Securities Exchange Act_o f_1934 and the rules and 
regulations of the Securiti es and Exchange Commission; 

and 

(c) Whether the plaintiff and other 
shareholders of Piper Aircraft who hold, or sold th‘xr 
shares to BPC, were damaged thereby. 

As required by Civil Rule 11A, plaintiff’s class action 
allegations are fully alleged in the complaint. 

14. A prior action in this Court (Stull i>. 
Creane, 69 Civ. 440) was commenced by plaintiff on February 
3 , 1969, and is pending as a derivative and class action 
containing charges which have been expanded or modified by 
the subsequent disclosures in Chria-Craft , aupra, the 
discovery proceedings in which we have progressively studied. 
' Said prior action does not include the theory of liability 
and damages upon which the instant action is predicated. 

An application for consolidation has been made by the 
plaintiff and is presently pending before Judge Carter. 
Defendants’ liability to the public stockholders of Piper 
Aircraft who, between January 23, 1969 and August 4, 1969, 
held their shares or sold their shares to BPC or to the 
other defendants, directly or indirectly, has been 
adjudicated by Chrie-Craft, eupra. and the misconducts 
found by the Court of Appeals in Chria-Craft fully 
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support the instant class action by the plaintiff and 
other public stockholders of Piper Aircraft similarly 
situated, on common questions of both law and fact. In 
Chria-Craft, supra, at p. 93,515, the Court of Appeals in no 
uncertain terms clearly found: 




> 

\ ^ 


\ 


y- 


and at p. 93,516 


"The January letters to share¬ 
holders and the Grumman press 
release misled the Piper share¬ 
holders into believing that 
CCI’s tender offer was undesirable 


M 


"When Piper shareholders were 
deciding whether or not to accept 
CCI’s exchange offer, many un¬ 
doubtedly remembered and were 
influenced by the Piper family's 
misleading January statements 
portraying CCI as a company that 
made inadequate and unfair offers." 


15. Our firm has engaged in stockholder litiga¬ 
tions , principally brought for violation of the federal 
securities laws, for approximately fifteen years. We have 
tried or settled such actions and have obtained, with Court 
approval, substantial settlements on numerous occasions. 

Our firm has been awarded substantial fees by Judges of 
this Court, among other Federal Courts, in raany such cases. 
Judges of this Court, among other Federal Courts, have 
granted class action determination in cases in which we 
have represented plaintiffs, several of which am presently 
pending in this Court. If a class action determination is 
granted, plaintiff's counsel will prosecute this suit to 
the best of their abilities on behalf of the class. 


-9- 


I 
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WHEREFORE, It is prayed that an order be 
granted herein determining that the instant action be 
maintained as a class action, and, if so, defining the 
class, and the form of notice to be given to the class, 
pursuant to Rule 23 (c) (1) Fed. Rules Civ. Proc. and 
Civil Rule 11A , and for such other and further relief as 
to the Court seems just. 



Sworn to before me this 

day of November, 1973 

o; /S /? s 


A 



/evnootiv i. -r^aiv 

Dtrnn.l Ifc?. . V. 





*•» v.«a 


<f if • 
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EXHIBIT "A" ANNEXED^ TO f AFFIDAVIT OF ROBERT A. STULL 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT CF NEW YORK 


---------------- - r. 

LILLIAN STULL, ; 


Plaintiff, 


-against- : STIPULATION 

CHARLES W. POOL, : 72 civ. 2055 

WALTER C. JAMOUNEAU, 

R. K. GRIFFIN, NORMAN J. GREENE, : 

HOWARD PIPER, THOMAS F. PIPER, 

WILLIAM T. PIPER, JR. AND : 

WILLIAM T. PIPER, JR., 

THOMAS F. PIPER and HOWARD PIPER, : 

as EXECUTORS OF THE ESTATE OF 
WILLIAM T. PIPER, DECEASED, : 

PIPER AIRCRAFT CORPORATION and 
BANGOR PUNTA CORPORATION. ; 

Defendants. : 

IT IS HEREBY STIPULATED AND AGREED by and between 
the undersigned attorneys for plaintiff and defendants Bangor 


Punta Corporation, Piper Aircraft Corporation and Charles W. Pool, 
Walter C. Jamouneau, R. K. Griffin, Howard Piper, William T.l'iner 
Jr. and William T. Piper, Jr., and Howard Piper, as Executors of i 


the Estate of William T. Piper, Deceased, 


that all proceed inf,', j u t 


this action be stayed until the date on which the United Stales 


Court of Appeals for the Second Circuit denies the Petitions 
for Rehearing of the defendants in the action entitled Chris Craft 

Indus tries, Jnc . v. Piper Aircraf t Co rpora tion , et aJ., Docket 

' 

No. 72-106A, or if rehearing is granted, the date upon which the 
Court of Appeals renders its decision on such rehearing. 

EXHIBIT "A" 


I 














EXHIBIT "A" ANNEXED TO AFFIDAVIT OF ROBERT A. STULL 


IT IS FURTHER STIPULATED AMD AGREED that the time 
within which all defendants shall answer or otherwise move with 
respect to the complaint heroin be extended until twenty days afte 
such date. 


Dated: New York, New York 
April 5, 1973. 


STULL & STULL 


. ! U ji- 


A Member of the Firm 
Attorneys for Plaintiff 


WEBSTER SHEFFIELD FLEISCHMANN 
HITCHCOCK & BROOKFIELD 


^JA Member of tt^e) Firm 

Attorneys for Defendants: 
BANGOR PUNTA CORPORATION and 
PIPER AIRCRAFT CORPORATION 


CHADBOURKE, PARKE, WHITESIDE & 
WOLFF - 

By: 

& A Member of the Firm 


Attorneys for Defendants: 
CHARLES W. POOL 
WALTER C. JAM0UN2AU 
R. K. GRIFFIN 
HOWARD PIPER 

WILLIAM T. PIPER, JR. and 
WILLIAM T. PIPER, JR. and 
HOWARD PIPER, as Executors 
of the Estate of WILLIAM T. 
PIPER, Deceased. 


U.S.D.J. 
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' r^HADBOURNE. PARKE, WhITESEDF & WoLKF 


25 Broadway. New York. N. Y. .. -004 

DIoby 4-8900 


WASHINGTON. D. C. OFFICE 
HW 17TH STRUT. N. W. 
WASHINGTON. O. Cu 
SOOM 


OPY 




.ftaJMMtk L- Carter 
Cuit«c H'sJkumm. Dliitxi.** Chart fas 

^ont^xa Dlatrld* oe .>cw 7ork 

N*p» Ton 
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CTr., #ij*\r a»c ?ao«*a ?- am p*tifcioaia*f 

fo.e coriioaarl to ts*>* EoooaL Circuit JUi CSuria—Trait 
lii-iteAtrios, Xfc«. T. Cor^oxAtioa. 

Voify v<«ar» t 

x 

I r*vur < * Varahfcin*jt 
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Vaal> C<Aa2>wr jv RASIsia*!, 

VhartGA 5. Carri-aeu 
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..itCAwrVj i &roo3t£i:<lu, 

f->r frjUtt&r 

rti Nr 4 -cj* : 5 r;>i»r atAors 
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ENDORSEMENT. 

L-LLIAN STULL V. NORMAN J. GREENE, et al.; LILLIAN 
STULL,V. CHARLES W. POOL, et al- - 


l 



6 9 Civ. 440 
72 Civ. 2055 

ENDORSEMENT 



^iTR(CT^ 

./ filed C 

DEC 2d 1973 

OF 

, | Plaintiff has moved for an order pursuant uTee 

f h e . 

|72) Civ. 2055. 

i I It is clear that there are questions of law 

Jahd fact common to the two actions before me. 
the plaintiff’s claims arose out of ^^craf t 

""right between the management of the . p * pe * * irC for 

/ and /-expense and would generally expedite tne aoroin 
" tion,of both actions. 

'< -• , While defendants object that there is c onfl ict 

■ 

‘ of 9 the r iorporation, this contention appears to be most 

rfD n - 9 3lI.i^97i,“lHi^Wfeoini-d 

S 9 thS! se ^S a v ™ 68 (2d 

-ir. 1958). 

For the foregoing reasons, plaintiff s motion 
for consolidation is granted.* 


... •* 

'* a 

X % 

a* 

4 

1 


i 

1 / 


% 


Dated: 


SO ORDERED. 

New York, New York 
December 27 r - 1973 


Qm-JrL (jJ* 


ROBERT L. CARTER 
U.S.D.J. 
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AFFIDAVIT OF PAUL G. PENNOYER, JR. IN 
OPPOSITION TO MOTION. 


‘UNITED STATES DISTRICT COURT 


||SOUTHERN DISTRICT OF NEW YORK 


LILLIAN STULL, 


Plaintiff, 


-against- 

CHARLES W. POOL, WALTER C. JAMOUNEAU, 

R. K. GRIFFIN, NORMAN J. GREENE, 

I HOWARD PIPER, THOMAS F. PIPER, 

WILLIAM T. PIPER, JR., and WILLIAM 
iT. PIPER, JR., THOMAS F. PIPER and 
ji HOWARD PIPER, as EXECUTORS OF THE 
'ESTATE OF WILLIAM T. PIPER, DECEASED, 
i| PIPER AIRCRAFT CORPORATION, and 
BANGOR PUNTA CORPORATION, 

|i 

I! Defendants. 


AFFIDAVIT IN 
OPPOSITION 

72 Civ. 2055 
(RLC) 


|| STATE OF NEW YORK ) 


I COUNTY OF NEW YORK ) 


: ss.: 


PAUL G. PENNOYER, JR., being duly sworn, deposes 

ll and says: 

1. I am a member of the Bar of this Court and 
of the firm of Chadbourne, Parke, Whiteside & Wolff, attor- 

II 

[i n «ys for the individual defendants who have been served 

herein. I make this affidavit in opposition to plaintiff's 

motion for an order pursuant to Rule 23(c)(1) of the Federal 

Rules of Civil Procedure, determining that this action be 

x 

maintained at. a class action. 

t " 

2. This ia a purported stockholders' representa- 
i tive action by Lillian Stull brought allegedly on behalf of 
certain present and former shareholders of Piper Aircraft 
|iCorporation ("Piper") arising out of the 1969 contest for 

control of Piper. Plaintiff's motion papers describe her I 

fi 

as "owning and holding a beneficial interest" in 150 shares 
•'of Piper. I was advised in June 1973 by one of the indi¬ 
vidual defendants that plaintiff was not listed as a ahare- 
,|holder on Piper's books and records. I am further advised 
j|that an account was opened for Richard Stull, plaintiff'a 
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husband and counsel herein, as the owner of 50 shares of 
I Piper common stock and that an additional 25 shares of 
i! Piper common stock was issued to the said Richard Stull 
as the result of a stock dividend. Thus there is some 
question as to whether plaintiff is, in fact, a Piper 
shareholder. 

3. The individual defendants named in this 
1 action are Norman J. Greene, Walter C. Jamouneau, 

I 

iCharles W. Pool, R. K. Griffin, Howard Piper, Thomas F. 

j 

’ I Piper, and William T. Piper, Jr. These defendant are also 
4 j named as defendants in Stull v. Greene ,, et al., 69 Civ. 


•4 440 


(RLC), a related action by plaintiff pending in this 




Court. Until March 25, 1969, they constituted the 
: entire Board of Directors of Piper. Mr. Griffin and 
Mr. Greene were so-called "outside" directors of Piper 
who held no positions with Piper other than their 
;positions on Piper's Board. All of them, with the 
1 exception of Norman J. Greene and Thomas F. Piper, have 
been served with process. Mr. Greene and Mr. Thomas 
F. Piper have neither been served nor appeared. In 
! accordance with the direction of Judge Tenney, who stayed 
; their time to answer pending plaintiff's motion to 
declare the within action a class action, the individual 
defendants who have been served have not answered. Only 
I three of these named individual defenda'.vs, Howard Piper, 
^Thomas F. Piper and William T. Piper, Jr., were de¬ 
ll fendants in the suit by Chris-C.raft referred to in para¬ 
graph 6 hereof. 

4. On March 25, 1969, William T. Piper, de- 
jjceased, whose Estate is sued herein, R. K. Griffin and 
Norman Greene, were not re-elected as members of the 
Board of Directors of Piper. Walter C. Jamouneau, Charles 
W. Pool, Howard Piper and Thomas F. Piper ceased to be 

' 

jlmembers of Piper's Board on August 12, 1969. .. 
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5. The key events in the contest for control 
are as follows. On January 23, 1969, Chris-Craft In¬ 
dustries, Inc. ("Chris-Craft") announced a cash tender 
offer for 300,000 shares of Piper stock at $65 per share. 
After receiving!advice from outside consultants, Piper's 
Board of Directors passed a resolution opposing Chris- 
Craft's tender offer as "not in the best interests" of 
the shareholders of Piper. This opinion was communi¬ 
cated to Piper shareholders in a letter dated January 27, 
1969. Chris-Craft successfully completed its cash 
tender offer on or about February 3, 1969, having received 
304,606 shares of Piper, or 4,606 shares more than its 
tender offer contemplated. Seeking to gain additional 
Piper shares, Chris-Craft filed with the Securities and 
Exchange Commission a registration Statement covering 
an exchange offer for a minimum of 80,000 and a maximum 
of 300,000 shares of Piper. This registration state¬ 
ment became effective on May 15, 1969 but was withdrawn 
in July 1969 when Chris-Craft failed to receive the 
minimum number of shares. Chris-Craft made a second 
exchange offer for Piper shares, effective on July 24, 

1969 which increased by $10 cash the value of the 
package of securities to be exchanged for each Piper 
share. This offer expired on August 4, 1969 with 112,089 
shares having been tendered to Chris-Craft. Bangor 
Punta Corporatio'i ("Bangor Punta") entered the contest 
for control in May 1969. Bangor Punta acquired shares 
of Piper through privately negotiated purchases, an 
exchange offer and purchases over the stock exchanges. v 


« 
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I 


Chris-Craft lost the contest for control when Bangor 
Punta acquired over 50% of the stock of Piper in 
September 1969. 

6. The contest for control of Piper received 
extensive publicity in the press and was the subject of 
numerous lawsuits by the parties to the contest for con¬ 
trol as well as a suit by the Securities and Exchange 
Commission ("SEC") seeking an order requiring Bangor 
Punta to offer rescission to holders of Piper stock who 
j accepted Bangor Punta’s exchange offer. Certain of 
these suits, Chris-Craft Industries, Inc, v. Piper Air¬ 
craft Corporation, et al. , Bangor Punta C orporation v. 
Chris-Craft Industries, Inc. , Securities and Exchange 
Commission v. Bangor Punta Corporation , were tried be¬ 
fore Judge Pollack of this Court. In the suit by the 
SEC, Judge Pollack ordered Bangor P'inta to offer 
rescission to those Piper shareholders who had accepted 
its exchange offer. In appeals taken from Judge Pollack's 
decisions, the Second Circuit reversed in Chris-Craft 
Industries, Inc, v. Piper Aircraft Corporation, et al. f 
but in Securities and Exchange Commission v. Bangor 
Punta Corporation affirmed Judge Pollack's order that 
Bangor Punta offer rescission to those Piper shareholders 
who tendered to it. 

7. In Stull v. Greene , plaintiff purports 
to sue both derivatively on behalf of Z*per Aircraft 
Corporation and its shareholders and as a representative 
of certain present and former Piper shareholders for in¬ 
juries claimed to have been sustained during or as a 
result of the contest for control of Piper. 
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8. Plaintiff has moved for an order deter- 

I i , 

I mining that this action may be maintained as & class 
,j action. The individual defendants submit that class 
ijaction treatment herein is inappropriate under Rule 23 
'| of the Federal Rules of Civil Procedure for each of the 

I 

!j following reasons which are discussed in the memorandum 
served herewith: 

(1) Plaintiff cannot fairly and adequately 
represent the interests of the alleged class, as re- 
; quired by subdivision (a)(4) of the Rule; 

12) Plaintiff's claims are not typical of the 
claims of the class she seeks to represent, as required 

by subdivision (a)(3) of the Rule; 

I 

(3) This action does not satisfy the require¬ 
ments of subdivision (b)(3) of the Rule because (i) 
questions of law and fact affecting individual members 
of the class predominate over questions common to the 
j class; and (ii) the case is so complex and unmanageable 
' that the class action procedure is not the superior 
! method for adjudicating this controversy. 

9. An extensive discussion of plaintiff's 
lack of typicality and the fact that she cannot fairly 
| and adequately represent the class is contained in 
;j the memorandum of the individual defendants in opposition 
to this motion. Their position is based upon the un¬ 
certainty surrounding plaintiff's ownership of Piper 
stock, her legal represent ation by a^ fttfm. ly m ember — 

|| particularly when viewed against her monetary interest 

'{ in recovery as a possible shareholder in contrast to 

!i 

her potential shard of legal fees — and the inconsistent 




5 
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positions she has taken in her other lawsuit, Stull v. 

r 

I' Greene. For the convenience of the Court the complaints 
in Stull v. Greene are annexed hereto as Exhibits A 

' thrown E, respectively, as follows: original complaint, 

;i 

i! verified February 3, 1969 (" Greene complaint I"), amended 
|j complaint, verified March 12, 1969 (" Greene complaint II") 

•j 1 second amended complaint, verified April 7, 1969 (" Greene 

1 

*i» complaint III”) , amended and supplemental complaint, 
verified May 29, 1969 (" Greene complaint IV"), and 
amended and supplemental complaint, verified May 13, 

l| 

i! 1970 ("Greene complaint V"). Plaintiff's affidavits 
j 1 of January 7, 1970 and March 10, 1970 in that action 

li 

'I are Exhibits F and G. 

10. Considered as an individul action alone, 

P this case presents issues which in number and complexity 

1 

will overwhelm a jury. Enumeration of a few of these 
issues will illustrate the point. They involve many 
unrelated statements alleged to be false or misleading 
jj which in turn deal with a number of separate unrelated 
l| transactions or events occurring over a seven-month 
|j period, each involving different individual defense 

i' 

positions. For instance: 

(a) Paragraph 3(a)(v) of plaintiff's complaint 

alleqes that the defendants made false or misleading 

I 

-tatements concerning the inadequacy of Chris- 
Craft's cash tender offer and to induce Piper share- 

I 

holders to vote management proxies at Piper’s annual 
meeting which was scheduled for February 4, 1969. 
While plaintiff complaint of all defendants in 
this respect, Ba:igor Punta will almost certainly 


6 
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- - — _ ♦ .... 


claim that these allegations do not create any 
issues as to Bangor Punta sines it did not enter 
the contest for control until May 8, 1969, long 
after the events complained of transpired. The 
potential liability of the individual defendants 

I 

for these allegations inter se is also divergent 
since two of the named defendants, Griffin and 


ll 91 

Greene, were outside directors’at the time in 
question and one of them did not attend any Board 


meeting in 1969 and had nothing to do with the 
Board approval of the allegedly offending state- 
V^nents. > 

.. jr*rA 

( /» (b) Subpart (ii) of said paragraph of the 

f '\ 

' complaint alleges that the defendants induced 
Piper shareholders to exchange their "shares for 


a 'package' of" Bangor Punta securities “before 

► 

thev were registered." This allegation itself 

(VH 

hinges on such questions as what is an offer of V t 
sale, assuming arguendo such an offer is found, 
whether there is a private right of action against 
a person who makes such an offer or "inducements," 
and what possible damages could exist when no 

ii *\ * 

' actual sales were made. This is further com¬ 
plicated by the differing potential liabilities 

of the various named defendants. Certainly 

* 

Greene and Griffin, who had severed all con¬ 
nections with Piper prior to Bangor Punta’s 
entry into the contest for control, could not be 
liable under these allegations and any charge 
to the jury concerning these claims would have 
to exclude them. Similarly, there will be 


7 
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different defenses and potentials for liability 
among the individual defendants and between the 
individual defendants and Bangor Punta. 


(c) Subpart (iii) of said paragraph of the 
complaint fcontains allegations concerning the 
private purchase of shares allegedly after a 
public offering of stock. The issues pertinent 
to this allegation involve determinations of 
when the public offering was made, the nature of 
the private purchases, and whether there is a private 
right of action under any statute Claimed to have 
been violated. At the time these purchases were 
made, Greene and Griffin were no longer on the 
Piper Board and could not be liable under these 
allegations. The other individual defendants 
contend and will prove that they had no knowledge 


of or participation in these purchases and a 
charge to the jury to that effect will be necessary. 

(d) Subpart (iv) of said paragraph of the 
complaint alleges the failure to disclose and the 
issuance of false reports concerning alleged de¬ 
fects in certain Piper products. Ba.igor Punta 
will probably claim that it had no knowledge of 
any of the matters referred to in this allegation. 
Named defendant Greene and Griffin severed their 


connection with Piper on March 25_, 1969, and their 


t 


11 '\ ' 

potential liability on these matters would be 


limited to events prior to that date. Again, their 
liability, if any, would be affected by their 


status as outside directors. Defendants Jamouneau* 


8 
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Pool, Thomas Piper and Howard Piper ceased to 
be Piper Directors on August 12, 1969. Since 
certain of the key facts relating to the matters 
alleged in this part of the complaint occurred 
after that date, their potential liability 
would be restricted to events prior thereto. 

r * 

Any charge to the jury on this issue would re¬ 
quire a distinction as to both thte time periods 
involved and the knowledge possessed by the 1 
different defendants of the matters in question, 
in addition to the basic questions of what was 
said or what plaintiff claims should have been 
said, whether it was true or misleading, whether 
there was an obligation to make any statement at 
all, whether plaintiff relied upon any of the 
statements made, or even entered intb a securities 
transaction within the relevant time period. 

(e) Subpart (v) of said paragraph of the 
complaint alleges matters concerning Bangor Punta's 
financial statements. Once again, named defendant 
Greene and Griffin would have to be distinguished 
in any jury charge relating thereto, since they 
severed their connection with Piper long prior 
to the events in question. The other individual 
defendants, none of whom were ever members of the 
Bangor Punta Board, will assert that they had no 
knowledge of these matters. Bangor Punta's alle¬ 
gations and potential liability on this issue, 
as well as plaintiff's standing to raise the issue 


9 
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(since she does not appear to have purchased or 
sold Bangor Punta securities during the period in 
question) would have to be determined by the jury 
based on appropriate instructions. 

(f) Subpart (vi) of said paragraph of the 
complaint alleges a failure to disclose an agree¬ 
ment between the individual defendants and Bangor 
Punta. Named defendant Greene, Griffin, Pool and 
Jamouneau were not parties to any agreement with 
Bangor Punta. Named defendant Greene and Griffin 
had no knowledge of any such agreement. The 
existence of any such agreement, the parties to 
it, its effect, the existence of an obligation 
to disclose it, whether any liability flowed 
from any such alleged obligation, and whether 
plaintiff has any standing to raise these 
matters or has sustained damages as a consequence 
thereof are all issues which will have to be 
delineated and tried. 

(g) Superimposed upon all of the above are 
problems of complexity raised by plaintiff's 
allegation that the individual defendants were 
acting in their own interests. The distinctive 
factual and legal positions of each defendant 
will require, on this issue alone, a charge so 
complex as to confuse any jury. 


11. These complexities cannot be swept under 

i 

the rug by labeling this a conspiracy case. An action- 
1, able conspiracy can only be founded upon concerted action 





63a 


AFFIDAVIT OF PAUL G. PENNOYER, JR. IN 
OPPOSITION TO MOTION 

(since she does not appear to have purchased or 
sold Bangor Punta securities during the period in 
question) would have to be determined by the jury 
based on appropriate instructions. 

(f) Subpart (vi) of said paragraph of the 
complaint alleges a failure to dir-;lose an agree¬ 
ment between the individual defendants and Bangor 
Punta. Named defendant Greene, Griffin, Pool and 


Jamouneau were not parties to any agreement with 
Bangor Punta, ! h ad no knowledge of SKy*"such agree- 
ment^and a jury charge to that effect will be 
necessary^ The existence of any such agreement, 
the parties to it, its effect, the existence of 
an obligation to disclose it, whether any 
liability flowed from any such alleged obligation, 
and whether plaintiff has any standing to raise 
these matters or has sustained damages as a con¬ 
sequence thereof are all issues which will have 
to be delineated and tried. 


(g) Superimposed upon all of the above are 
problems of complexity raised by plaintiff's 
allegation that the individual defendants were 
acting in their own interests. The distinctive 
factual and legal positions of each defendant 
will require, on this issue alone, a charge so 
complex as to confuse any jury. 

11. These complexities cannot be swept under 




the rug by labeling this a conspiracy case. An action¬ 
able conspiracy can only be founded upon concerted action 
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I 

| to achieve an illegal objective. The only common 
i objective charged in this complaint is resistance to a 
) II Chris-Craft takeover of Piper Aircraft Corporation -- a 

! I' 

j| perfectly legal objective in itself. 

12. The foregoing discussion of just a few 

I of the myriad allegations contained in plaintiff’s com- 

I ; 

plaint demonstrates that this is no ordinary securities 
fraud case. It is an exceedingly complex case involving 
many factual and legal issues whose intricacy is magnified 

by the joinder of seven named individual defendants, 

il 

an estate and two corporate defendants. The potential 
liability of the defendants, assuming the truth of the 

I allegations of the complaint, is different on most, 

j| if not all, of the issues raised, because of their 

... 

differing knowledge of the various matters, their variant 

II duties and legal obligations concerning such matters, 
and the different time periods during which they were 
participants, if at all, in the events in question. 

13. It is submitted that a determination that 
this action may proceed as a class action would super¬ 
impose upon this already complex jury case so many 
additional complexities as to make the suit totally un¬ 
manageable. The difficulties of identifying plaintiff's 

i | 

purported class members are set forth in the memorandum 
i of the individual defendants and will not be repeated 

I I herein. Plaintiff's class definition appears to 

aggregate several distinct and overlapping categories 
of potential class members. For the purpose of deter¬ 
mining potential liability of any given defendant to 
any purported class member, the trial of this matter will 


11 
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necessitate individual determination of when each such 
class member purchased or sold his or her stock and 
what, if anything, he or she was induced to do by what 
statement of which defendant. 

For example, a Piper shareholder wh o pur - 
chased his stock after March 25, 1969 would have no 


claim against Greene or Griffin. If he sold his stock 

U vJu. * 

solely in reliance upon the Bangor Punta'registration L 
statement, the validity of his claim would relate , 

only to the potential liability of Bangor Punta and 
the jury would have to be charged that as to that plain¬ 
tiff it must disregard any actions of the individual 
defendants and Piper. As to a purported class member' 
who sold prior to May 8, 1969, any jury charge would } 
have t© exclude Bangor Punta, limit _the potential 
liability of"~named defendant Greene and Griffin, and 
set forth exactly tdkat was relied spon and who was 
responsible therafor, whether it ip actionable, whether 
liability should attach, and the amount of damages, if 
any. Since most, not all, of the potential plain¬ 
tiffs are in separate categories varying with their 
dates of purchases, dates of sale sad what they were 
"induced* to do when and by whom, a distinction would 
have to be made as to each such potential plaintiff 
regarding which defendants may be Tlabile to him and 
what actions would be the basis tom any such liability. 

14. Under these circumstances, it is 
re sp ag t fully submitted that a jury trial encompassing 
the aforesaid issues would be totally unmanageable as 
a claaa action. Moreover, it would be unduly burden- 


12 








66a 


AFFIDAVIT OF PAUL G. PENNOYER, JR. IN 
OPPOSITION TO MOTION 



some and prejudicial to the individual defendants to 
declare this case a class action, thus imposing upon 
them the costs of defending themselves against such 
complex and diverse claims, including the costs of 
discovery of the purported class members. Manifestly, 
no economies of time, effort or expense will be achieved 
by the class action procedure in this case. Therefore, 

I respectfully request that plaintiff’s motion to deter- | 
mine that the within action may be maintained as a 
class action be denied in all respects. 



Paul < 5 . Pennoyer, Jr. 


Sworn to before me this 
day of January, 1974 



BERNARD J. ROSENTHAL 
Notary Hutcic, SfMo ol Now YorA 
No. «!4 4*031*6 

Q» a , inj'l :ri .MRgt County - 
Comrr'si n Etptftt March 30, 19/> 


> 
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SOUTt-.^Rk D.aTRJCT C5 N2W YORK 


\ S J 


£ ^ Civil Action fils No_ 


S W.T T 

* ~j-t j 


oIRVED -2 ^7 

ai^rr 1 A < k cu.i<nc**rT~' 

>— l* a.ai-- 

riLEr 


SUMMONS 


J • CREESE, WALTZ? C. JAH0UN3AU, 
v..-..i.-.wZS V. POOL, ?.. X. C-RIPPIN, HOWARD PIPER 1 
‘L : ^.. ? A ?I ? 22 » W *^AX ?• PIPER, JR., * 

* ORUM-IAX AIRCRAFT SYGIXEERKG 
CwR?-R«^.ON a-li CRRIS-CRAPT INDUSTRIES, INC., 

Dctadaai s. 

- 

To Lbova wizisd Daxazi&i: s: 

-ou -a h.i.-*b7 »iSLCci«i rad r*;jir«d to Mrve ujss STULL « STULL 


tucr^ys. wEsm icdrau is 6 East Straet, Ka:i York, Ne 


w York, 10017 


*** * ** 11 «"* m ** 20 diy# ** Mnr ; M o: ^ 

““ 70U - "**” ci ^ <* «*«■ » you fiU to do * 0 , juc ;e =«t b 7 d*rit wiU bo tok« 

“* >«- ibt nlii c*scid*i is tba coaploirt. 

Otyxiij Cidriu 

■■ ^ i 1965 . [S^Com)' 


Dtyuiy Cidriu 


Xmi-TUi was*:* u IttMd *nuu u 3«U 4 •: a-,. CtJ , 
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l!\" r 'ID STATES DISTRICT COURT 
DISTRICT 0? NEW YORK 


LILLIAX STULL, 


Plaintiff, 


• •*' -i 

S ■ W ?.,Tf 


V. 




::c?.r:AM j. gresne, Walter c. jakouneau, 

CHARLES W. POOL, R. X. GRIFFIN, HOWARD 
PIPER, THOMAS F. PIPER, WILLIAM T. 
PIPER, JR., WILLIAM T. PIPER, GRUMMAN 
AIRCRAFT ENGINEERING CORPORATION and 
CKRIS-CRAFT INDUSTRIES, INC., ci+J 




Defendants. 






■Sw 

* V 

• V» 


■- .0?. ’■ V v 'v - 

»t* «*•.'<*■**■ 


.VvJ : 


Plaintiff, cooplalnlng of the defendants, by STULL A 
STULL, her attorneys, alleges upon Information and belief, 
except as to paragraph "1" of the complaint, which Is alleged 
on knowledge: 

FIRST COUNT .... 

• 1 * * / * * **' • 

1. (a) That plaintiff la a atockholder of Piper 

Aircraft Corporation ("Piper") owning 150 shares of its common 
(voting) stock, which she purchased on the New York Stock 
Exchange ("NYSE"), a National Securities Exchange, as defined 
in and by the Securities Exchange Act of 193 1 * ("Act") in the 
City and County of New York; that plaintiff owned such shares 
prior to the pets and practices complained of. 

I 

(b) That plaintiff brings this action representatives 
on her own behalf and on behalf of other stockholders of Piper 
' similarly situated, and derivatively on behalf of Piper. 

Plaintiff is a citizen and resident of the State of Connecticut. 


• ■ • 









/ 
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".'.£5 Piper is and at the tim£ of the acts and 
• practices complained of was a Pennsylvania corporation, doing 
ousir.ess in the State of New York, and its stock was listed 
and traded on the NYSE; that Piper is and for many years has 
Peer, engaged in the manufacture and distribution of light 
aircraft. 

3. That defendant Chris-Craft Industries, Inc. ("Chris- 
, Craft") is a Delaware corporation; that at the times complained 

i Chrla—Craft's executive offices were in the City and County 

. ^’ ew York; that it engaged in multiple fields of. business and 
was commonly known as a conglomerate; that its stock was and is 

i* 

*■ listed and traded on the NYSE. 

i 1 

i. 

; 4. That defendant Grumman Aircraft Engineering Corpora- 

' ("Orucr.an") is a New York corporation; that at the times 

complained of Grumaan'a executive offices were in Nassau County, 
State of New York; that it engaged or seeks to become engaged in 
multiple fields of business and was commonly known as or seeks to 
■ become a conglomerate, and its stock was and is listed and 
, traded on the NYSE. 

5. That the individual defendants are or were directors 
'j officers of Piper who committed the acts of misconduct 
complained of and caueed-Plper to engage in auch acts and 

S, practices, in violation of Section 10b of the Act (15 USC 78j) 

!i ' 

jj and Rule 10b-5 of the Securities and Exchange Commission ("SEC") 

(17 C?R 240. 10b-5) or are chargeable therewith; that said defen- 

•* . 

*; dants are citisans of States other than Connecticut: that 

•I ' 

ii defendant Grumman has aided and abetted the acts and practices of 
j: th* individual defendants complained of; that defendant Chris ■' 

I Craft has engaged In acts and practices in violation of Sections 

i 

i • 

! • . 



a 
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the Act ar.d Regulation l*i of the SEC (15 USC 76i, n; 


17 C?R 2-0. l*.a-2 et se<j.). 

6. That the Jurisdiction of this Court is founded on 
Section 27 of the Act 915 USC 78aa) and on diversity of 
-j.tiser.shi? and amount involved exceeding $10,000.00 (28 USC 1332) 


Tha acts and practices complained of occurred in whole or part in 
she Southern District of New York. 


7. That prior to the tines complained of Piper was a 

•! family corporation of Vllliea T. Piper, who is presently 
Chairman of its Board of Directors and his son, William T. Piper, 
Jr., is presently President of Piper; that Piper is a pioneer 

i> and leader in the field of light aircraft. That the Piper family 
has retained control over Piper over the years by cunulative 

ii ‘ 

voting and by the confidence of its stockholders; that its annual 

i • 

‘ meeting for the election of directors was heretofore scheduled 

I for February ^, 1969. 

!i * • 

*• 

I; 8. That in and about the early part of January, 1969, 

or prior thereto, defendant Chris-Craft acquired some 200,500 
shares of Piper; that Chris-Craft, intending and timing a raid 
on Piper stock with a view to gain control over Piper at the 
annual meeting scheduled to be held on February , 1969, released 
uhe news of its said acquisition on or about January 20, 1969 and 
it made a ter.dercffer for 300,000 shares of Piper at $65.00 per 
share; that Piper has traded on the NYSE at prices in excess 
of $70.00 per share. 

9. That thereupon and thereafter Piper shares which 
were selling on the NYSE, prior to Chris-Craft's tender offer at 
narket prices of less than $55.00 per share Jumped to slightly 
| less than the Chris-Craft tender offer of $65.00 per share. 

ii 

•• 

i! 
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10. Tl'.ac thereupon the Individual dafer.dants, or some •- j 

i 

of thea, with knowledge and participation of all, caused Piper 
to advise Piper stockholders, including the plaintiff, not to 
sell to Chris-Craft for the reason, as they stated, that the Chris 
Craft tender offer is "inadequate and r.ot In the best interests 
of Piper stockholders". . 

* 

11. That thereupon and thereafter the individual 
defendants continued to solicit proxies for the Piper annual 
meeting of February ft, 1959 for the purpose and with the intent 
to defeat the attempt of Chris-Craft to elect one or core 
directors of Piper at said annual meeting of Piper. 

12. That nevertheless and solely to perpetuate or 
insure their control of Piper and thei? election to the Piper 
Board of directors at Piper's annual Beating scheduled for 
February ft, 19o9, £-”d to defeat and prevent defendant Chris- 
Craft from electing directors of Piper, or gaining control of 
Piper's Board of Directors at said annual meeting, the 
individual defendants conspired with defendant Grunsan to sell 
Cruns an an offsetting block and identical nusber of 300,000 of 
Piper shares fros Piper's- treasury stock at the identical price 
of.5c5.CC_, and they did so on or about January 30, 19o9. 

13* That defendants’ issue of 300,000 shares of 
Piper's treasury stock to defendant Grass an at $65.00 per share 
was for less than their value and was timed ana purposed solely 
to counteract the Chris-Craft objectives and to retain control 
by the individual defendants in and over Piper, upon an 
understanding that defendant C-rum an would vote such ptoek’for 
etnasenant ar.d perpetuate the individual defendants, or their 
designet3 as directors and officers of Piper and Piper and the • 
stock of the plaintiff and other stockholders of Piper has been 
diluted and depreciated and Piper and its stockholders have been 
damaged thereby. 







! 
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l'-i. Chit the issuar.cs of such 300,200 shires of ?-?-■ 
C.-fc.-.ci.-.t C-rumman v.as illegal and ir.\ alii ar.d should oc 


cancelled ar.d set aside ay the Court. 


15. Chat this actio.' is not a collusive one to confer on 
- c our t cf the United States Jurisdiction cf an action of which 


they would not otherwise have Jurisdiction. 


16. Chat plaintiff has made no demand upon the Board 


• cf Directors of Piper and/or Piper to bring action for the mis¬ 
conduct here complained of, because such a denand would be futile. 
Che said directors are the very individuals against when complaint 
is made and who are defendants in this action, and to make demand 
upon them or against them would be tantamount to asking that 


they sue them .ves. If any such action were brought by such 
ii-actors, it could not and would not be effectively prosecuted. 


17. -hat plaintiff has made no demand upon the stock¬ 


holders of Piper to bring action for the misconduct here 


complained of, because such a demand is unnecessary and is not 
required by law ar.d it would be*futile, (1) because under the 


charter and by-laws of Piper, the management of its affairs. 


including the bringing of suits, is entrusted to its Board of 


T>i r3C tors and not to the stockholders; (2) stockholders of Piper ; 


cannot by resolution or .otherwise require Piper or its stock¬ 
holders to bring suchan action; and (3) a stockholders* 


resolution demanding the bring-ng of such an action would be 


futile since control of the action would be in the hands of the 


very'persons who are alleged to be the wrongdoers and cannot be 


properly prosecuted by them. 


13. That plaintiff and the stockholders of Piper 


similarly situated who sustained loss and damage . by the 


• ; -5- 

•j \v.f > 5 




S=Si?! 
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I 


vrcngful as-5 o:' the defendants as hereinabove set forth 

• 

ccnuuitute a class so rsirous that 'olid*r of all teabcrs thereof [ 

-7fC - 

uculd ha impracticable; that there ere questions of lew end fact * 
connor. to the class; that the claims of plaintiff as a v j- 

representative party are typical of the clains of the class; ' 
and the plaintiff as a representative party will fairly end 
adequately protect the interests of the class. The prosecution 
c-f separate actions by individual aethers of the class would 
create a risk of inconsistent or varying adjudications with 
respect to individual members of the class which would establish 

• >r* *•*!#*• *• •/? . .a **•••, V *- f *m f ? f •* • ‘ * 

incompatible standards of conduct for the parties .opposing the ’ 
'”* 2 - ss • adjudication of plaintiff’s claims would as a practical 
natter be dispositive of the interests of other members not parties 
to such adjudication. The bringing of this action Is the best 
nethod or medium for the fair and efficient adjudication of the 
controversy. 

:• • . * . . .. V 

i . • sscoxd cocs? ' 


IS. Plaintiff repeats and reiterates the allegations 

of paragraphs "a" to "IS", both inclusive, as if now fully and 

• «*.* • • , 

at length set forth. 


20 . 


That as a result of the foregoing, and in the 


: t alternative, the defendant Grumman should be compelled to pay 

•i an adequate price for such 300,000 shares of Piper as determined 

i; 

!: by the Court. 

i* - • • 


THIRD COUNT 


21. Plaintiff repeats and reiterates the allegations 


j| of paragraphs "1" to "13", both inclusive, and "15", " 16 ", "17" 

• / ■ # . \ ‘ 
j; and "18", as if now fully and at langth set forth. 

5 * 




- 8 — 
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22. -l-a- defendant Chris-Craft's Sander offer vas 

calculated ir.d timed 'or tha purpose of controlling Piper's 

* * • . . • • 

Board of Directors, or the Board of Directors to be elected at 
oha tr.r.ual matting of Pipar or. February A, 19 S 9 , v/ith a view 
of controlling Piper as a first and initial step to serge 
P.per into cr with Chris-Craft in a self-dealing operation for 
less than fair value of Piper as an ara or subsidiary of a 
conglomerate in a remote business. 

23. That defendant Grumman furthermore failed to fully 

• . * ‘ . . . 

and claarly reveal its intended purpose as required by Seotlon 
It of the Act and Rule lta-5 of the SEC for the solicitation of 
proxies, or. which said defendant's tender offer was conditioned. 


2t. That defendant G runner... furthermore violated 
Sections 9 and 16 of the Aat in that said defendant conspired 
: with third parties to and it did conceal from Piper, its 
management and its stockholders, the acquisition by defendant 
Chris-Craft of at least 200,500 bhares of Piper or the beneficial 
interest therein, which was a control interest in Piper. 


25. That the election of directors of Piper, a public 

corporation, for the purpose intended by defendant Chris-Craft 

*• • 

is Illegal and should be aside by the Court. 

: ...... .. . ■ • 1 ; . ' ' . 

’! ' ... * 

r 

.; 2o. That the election of directors of.Piper, directly 

or indirectly by Chris-Craft, by the acts and practices complained 

of is illegal ar.d should be.set aside by the Court. 

•' • • • 


27. That in the altsmative, any such Board of Directors 

•! * . ,'*,#■ . , j 

^elected by defendant Chris-Craft for the purpose, or in the 
manner complained of, should be ordered to require Chris-Craft 
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to n*y ?ip~r and its stockholders 
am or subsidiary of Chris-Craft, 


the fair valve of Piper as an 
£3 £ conglomerate la a rerote 


business. . ^ /. * : . *•/? 

KK2?.270aa > plaintiff prays judgment : 

(1) That the Court should declare and determine 
the rights ar.d obligations of the defendants to ?iper and its 


stockholders. ‘ -- 

■“•V 

(2) That the election of directors at the Annual 
Meeting of Piper*on February 1969 should be enjoined, or if 
held, vacated and sat aside by the. Court and a new election 
ordered under the direction of the Court and upon terns and 
conditions and voting as determined by the Court. 


(3). That defendants, jointly and severally, should 
be directed to account and pay to Piper and/or its stockholders 
all damages end profits derived ‘ey said defendants, directly 
end indirectly, es a result of the wrongful act3 and self-dealing 
alleged in this complaint, in tha amount of at least $1,000,000.OC 
together with interest, punitive and exemplary damages as 
provided by law, and reasonable counsel and accountants' fees 
and costs. > " • 


. STULL i STULL 

Attorneys for Plaintiff 

By : /s / ',clr<rJ ■/, ~ S'f'u // 
A member of the firm 
Office & ?. 0. Address 
6 East t5th Street 
New York, New ’fork, 10017 
/ 687-7230 
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• 2".'.T2 cr vcax ) 

.1 . SS.: 

!; cG'j::rv c? s -oa:<) 

!' . i • 

LILLIAIT Sl’uLL, bair.g duly 3worn, deposes j 

dGpor.fint is tjr.fi pic. iuti- f in tha v/i« 
that capor.ar.t has rsid ;ha foregoing cor.plair.t and 
-ar^fi^ts thfi^cad; that tha Sc.rr.e is tru.fi to depo*.*sr.t 
knowledge, e::ca?t as to tha isritars thareir. stated 
'■ on indorsation and belief , end that as to trios e rr.a. 

:j " • ■ ... ■ ■*!. . 

j, baliavas it to ba true. < 




j: Swam to bad ora rsa this 


‘ .. ./ 

! ^ 
/? 


day of February, 1S£ 


// S*<+-*V 

•• % . C, t aT T - ** • 1>J * 

Csd!S»4 » ^Swfisrs? 




md says: . 

:hir. action; 
knows tha 
’ s own 

to ba alleged 
tars deoor.ant 
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* 

UNITED STATES DISTRICT COURT 
SOUViiERN DISTRICT OF NEW YORK 

--------—___________x 

LILLIAN STULL, 

’ Plaintiff, 
v. 



Fi i. ; 


AMENDED COMPLAINT 


NORilAN J. GREENE. WALTER C. JAMOUNEAU, 

CHARLES W. POOL, R. K. GRIFFIN, HOWARD 69 Civ. 440 

PIPER, THOMAS F. PIPER. WILLIAM T. 

PIPER, JR., WILLIAM.T. PIPER, GRUMMAN 
AIRCRAFT ENGINEERING CORPORATION and 
CHRIS-CRAFT INDUSTRIES. INC., and 
PIPER AIRCRAFT CORPORATION, 


Defendants. 


■x 


* 


Plaintiff, for her amended complaint, by STULL 6 STULL, 

l 

har attorneys, alleges upon Information and belief, except as to 

i 

paragraph "1", which Is alleged on knowledges 

l 

FIRST COUNT 

1. (a) That plaintiff is a stockholder of Piper 

Aircraft Corporation ("Piper") owning 150 shares of its connon 
(voting)stock, which she purchased on the New York Stock Exchange 
("NYSE"), a National Securities Exchange, as defined in and by 
the Securities Exchange Act of 1934 ("Act") in the City and 
County of New York; that plaintiff owned such shares prior to 
the acts and practices complained of. 

(b) That plaintiff brings this action representa¬ 
tively on her own behalf and on behalf of other stockholders of 
Piper similarly situated, and derivatively on behalf of Piper. 
Plaint.iff is a citizen and resident of the State of Connecticut. 

1 2. That Piper is and at tho time of the acts and 

j 1 practices complained of was a Pennjylvania corporation, doing 
business in tho Strto of New York, and its stock was listed 

it 
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and tradod on the NYSE; that Piper ia and for many yearn haa 
been engaged in tho manufacture and distribution of light 
aircraft. * 

. I . 

3. That defendant Chris-Craft Industries, Inc. 

(“Christ-Craft") is a Delaware corporation; that at the time* 
complained of Chris-Craft*s executive offices were in the City 
and County of New York; that it engaged in multiple fields of 
business and was cwaonly known as a conglomerate; that its 
stock was and is listed and traded on the NYSE. 

4. That defendant Grumman Aircraft Engineering Corpor¬ 
ation ("Grumman") is a New York corporation; that at the times 
complained of Grumman 'a executive offices were in Nassau County, 
State ;of New York; that it engaged in fields kindred to but 
non-competitive with Piper, and its stock was and is listed end 
traded on tho NYSE. 

5. That the individual defendants are ot were 4 

l directors and officers of Piper who committed the sets of ml#- , 
| conduct complained of and caused Piper to engage in such note 
and practices, in violation of Section 10b of the Act (15 0»C 
and Rule 10b-5 of the Securities and Exchange Commission (W) , 
(17 CFR 240. 10b-5) or are chargeable therewith; that Bald 
defendants are citizens of States other than Connecticut; that 
defendant Grumman has aided and abetted the acts and practices of 
I the individual defendants complained of: that defendant Chrla- 
ICraft was engaged in acts and practices in violation of Sections 
9 and 14 of the Act and Regulation 14 of the SEC (15 USC 781. n» 

17 CFR 240. 14a-2 et seq.). 

6. That the jurisdiction of this Court is founded on 
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Section 27 of the Act .'(15 USC 78aa) and on diversity of cltlzen- 

I 

ship and amount involved exceeding $10,000.00 (20 USC 1332). 

* . 1 

The acts and practices complained of occurred In whole or part 
in the Southern District of New York. 

7. That prior to the times complained of Piper was a 
family corporation of William T. Piper, who is presently 
Chairman of its Board of Directors and his son, William T. Piper, 
Jr., is presently President of Piper) that Piper is a pioneer 
and leader in the field of light aircraft. That the Piper family 
has retained control over Piper over the years by cumulative 

voting and by the confidence of its stockholders) that its annual 

i * 

meeting for the election of directors was heretofore scheduled 
for February *, 1969. - ’ 

8. That in and about the early part of January, 1969, 
or prior thereto, defendant Chrls-Craft acquired some 200,500 
share: of Piper; that Chris-Craft, Intending and timing a raid 
on Pi^er stock with a view, among other things, to gain control 
over Piper at the annual meeting scheduled to be held on February 
4, 1969, released the news of its said acquisition on or about 
January 20, 1969 and it made a tender offer for 300,000 shares 
of Piper at $65.00 per share; that said tender offer was con¬ 
ditioned upon Piper stockholders executing a proxy to Chris- 
Craft for the election of directors at the forthcoming Piper 
annual meeting, scheduled for February 4, 1969. 

9. That thereupon and thereafter Piper shares which 
were selling on the NYSE, prior to Chrls-Craffs tender offer at 
market prices of less than $55.00 per share jumped to slightly 
less than the Chris-Craft tender offer of $65,00 per Bharo. 

That Piper, prior'to the time of the acts and practice* complained 
of, has traded on the NYSE ;»t ->ricos in excess of $70.00 por 

charo. 

-3- 
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10. That thereupon the individual defendants, or SQM 
of there, with knowledge and participation of all, by letters 
sent to stockholders and press releases in the public press, 
wrongfully sought to Induce plaintiff and other stockholders of 
Piper not to sell their Piper shares to Chrls-Craft, and instead 
to execute proxies to Piper management's nominees, which they 
solicited for the reason as they stated that Chria-Craft's 
tender offer is “inadequate and not in the best lriterests of 
Piper stockholders”; but they omitted to Btate what would bo an 
adequate offer, and they omitted to state that their sole 
objective was to prevent Chris-Craft from electing directors 
to replace the Individual defendants or some of then at Piper's 
said annual meeting to be held February 4, 1969 and to so 
perpetuate themselves in office. 


11. That thereupon and thereafter the individual 
defendants continued to solicit proxies for the Piper annual 
meeting of February 4, 1969 for the purpose and with the intent 
to defeat the attempt of Chris-^raft to elect one or siore 
directors of Piper at said annual meeting of Piper. 


12. That thereupon and thereafter, in furtherance 
of their plan and scheme to perpetuate or insure their control 
of Piper and their election to the Pipor Board of Directors at 
Piper's said annual meeting scheduled for February 4, 1969, and 
to defeat and prevent defendant Chris-Craft from electing 
directors of Piper, or gaining control of Piper's Board of 
Directors at said annual meeting, the said individual defendants 
conspired with the defendant Grumman to sell Grumman an offsetting 

i 

block and identical number of 300,000 shares of Piper, from 
Piper's treasury stock, at the identical price of $65.00 per 
sharo. and dcfend*ants, except Chris-Craft, in furtherance of 


-4- 
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cuch conspiracy, procured such o.ilo to be approved by the Grurjaan 
and Piper Boards of Directors, on or about January 30, 1909. 

13. That the agreement of the defendants, except 
Chrls-Craft, to issue 300,000 shares of Piper Treasury stock 

to defendant Grunraan at $05.00 per share, was for less than their 
value and the same was purposed solely to counteract the chrls- 
Craft objectives, aad to retain control in and over Piper by the 
individual defendants, upon an understanding with defendant 
Grumman that Grumman would vote such stock for Piper's management 
and perpetuate the individual defendants, or their designees, as 
directors and officers of Piper and dilute, depreciate, and hold 
down the value of Piper stock, to the loss and damage of Piper 

and it4 stockholders. 

I 

14. That s&id damage and loss to Piper, the plaintiff 
and other Piper stockholders was caused solely by the acts and 
practices of the defendants herein complained of and the 
defendants responsible should be required to account therefor. 

i 

15. That the agreement to sell such 300,000 shares of 
Piper to defendant Grumman, at $65.00 per share, was a manipula¬ 
tion of Piper stock for &elf-d' aling purposes of the individual 
defendants and Grumman and is unenforceable by defendants. 

16. That this action is not a collusive one to confer 
on a Court of the United States Jurisdiction of an action of trtiich 

[ they would not otherwise have Jurisdiction. 

17. . That plaintiff has made no demand upon the Board 
of Directors of Piper and/or Piper to bring action for the mis¬ 
conduct here complained of, because such a demand would be futile. i 
The said directors aro the very individuals against whom complaint 
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lc r.iudc and who are defendants In this action, and to make demand | 
upon them or against them would be tantamount to asking that 
they sue themselves. If any euch action were brought by such 
directors, it coaid not and would not be effectively prosecuted. 

* I 

18. That plaintiff has made no demand upon the etock- 
holders of Piper to bring action for the misconduct here 
complained of, because such a demand is unnecessary and is not » 
required by law and it would be futile, (1) because under tha , 
charter and by-laws of Piper, the management of its affairs. 
Including the bringing of suits, is entrusted to its Board of 
Directors and not to the stockholders; (2) stockholders of Plp« 
cannot by resolution or otherwise require Piper or its stock¬ 
holders to bring such an action; and (3) a stockholders 
resolution demanding the bringing of such an action would be 
futil^ since control of the action would be in the hands of the 
very persons who are alleged to be the wrongdoers and cannot ba 
properly prosecuted by them. 

* J 

19. That plaintiff haB no adequate remedy at law. V 


S ECOND COUNT ' • ^ 

I 

20. Plaintiff repeats and reiterates the allegations 
of paragraphs "1" to "19", both inclusive, as if now fully and 
at length set forth. 

21. That plaintiff and the stockholders of Piper 
similarly situated who sustained loss and damage by the 
wrongful acts of the defendants as hereinabove set forth 

[ constitute a class so numerous that joinder of all members 

thereof would be impracticable; that there are questions of law 
and fact con»on tp the class; that the claims of plaintiff as a 
representative party are typical of the claims of the class, 
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83a 


EXHIBIT "B" ANNEXED TO AFFIDAVIT OF 
PAUL G. PENNOYER, JR. 


I and tho plaintiff as a representative part-/ will fairly and 
adequately protect the Interests of tho cla-»s. Tho prosecution 
o- separate fictions by individual members of tho cla 33 would 
create a risk of inconsistent or varying adjudications with 
respect to individual members of the class which would establish 
incompatible standards of conduct for the parties opposing the 
class. An adjudication of plaintiff's claims woold as a practical 
matter be dlspositiye of tho lnterosts of other members not 
parties to such adjudication. The bringing of this action is the 
best method or medium for the fair and efficient adjudication 
of the controversy. 

, THIRD COUNT 

( 

■j 22. Plaintiff repeats and reiterates the allegations 
of paragraphs "l" to *19", both inclusive, as if now fully and 
at lenjrth set forth. 

23. Thu by reason of the foregoing, defendant Grumman 
' should, be compelled to acquire the said 300,000 shares of Piper, 
Which lit agreed to purchase, at fair valuei that such agreement 
which the defendants, except defendant Chrls-Craft, conspired 
at for leas than fair value should be enforced by decree of the 
Court upon terms and conditions ordered by the Court. 


24. Plaintiff repeats and reiterates the allegations 

| of paragraphs “1" to “13", both inclusive, and "16", "17", "18’andi 

I 

] *19", as if now fully and at length set forth. 

, 

25. That defendant Chrio-Craft's tender offer was 
calculated and timed for the purpose of controlling Piper's 
Board of Directors,, or the Board of Directors to bo elected at 
tho annual mooting of Piper on February 4, 1969, with a view 
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of controlling Piper as .1 first and Initial stop to merge Pipor , 

: into or with Chris-Craft in a self-dealing operation for less 
than fair value of Pl.n-r as an -.rm or subsidiary of a conglomerate 
in an unrelated business, contrary to the interests of Piper and 
tho position taken by the an.l-trust division of the United States^ 
Dopartment of Justice in such transactions. 

26. That defendant Chris-Craft furthermore failed and 
omitted, among other things, to clearly reveal its Intended 
purpose as required by Section 14 of the Act and Rule 14a-15 of 
tho SEC for the solicitation of proxies, on which said defendant'* 
tender offer was conditioned. 

27. That defendant Chris-Craft furthermore violated 

l 

Sections 9 and 16 of the Act in that said defendant conspired 

with third parties to and it did conceal from Piper, its 

managehent and its stockholders, tho acquisition by defendant 

Chris-Craft of at least 200.500 shares of Piper or the beneficial 

I interest therein, which was a control interest in Piper. 

!' 1 " 

28. Tnat the election of directors of Piper, a public 

j corporation, for the purpose intended by defendant Chris-Craft 
j is illegal and should be set aside by the Court. 

29. That the election of directors of Piper, directly 

jl or Indirectly by Chris-Craft, by the acts and practices complain*! 

|| 0 f is illegal and should be set aside by the Court. 

30. That in the alternative, at plaintiff's election, 

! any such Board of Directors elected by defendant Chris-Craft for ^ 
j the purpose, or in the manner complained of, should be ordered 
ij to require Chris-Craft to pay Piper and its stockholders the fair j 
l! value of p. per as an arm or subsidiary of Chris-Craft, as a 
Pconglomerate in a remote business. 

WHEREFORE, plaintiff prays judgment: 

# 

11 1 

Ij ( 1 ) That the Court should declare and determine 

ll 
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tho righto and obligation of tho defcr.fluats to ripsr and its 
stockholders. 

(2) An Injunction should be granted by the Court, 
restraining the enforr.emont of tho agreement between Grumman and 
Piper for the purchase of the said 300,000 shares of Piper, at 
$65.00 per share* and a take-over of Piper b^ or merger with 


Chris-Craft. 


(3) . Defendant Grumman should be directed to pay 


fair value for the 300,000 shares of Piper It agreed to purchase 
and said agreement should otherwise be enforced by decree of the 
Court. 


(4) That defendants, jointly and severally, shoul 
be directed to account and pay to Piper and/or its stockholders 
all damages and profits derived by said defendants, directly 
and Indirectly, as a result of the wrongful acts and self-dealing 


allegel 

together 


In this complaint. In the amount of at least $1,000,000.00 
with Interest, punitive and exemplary damages as 


provided by law. 


(5) That the election of directors at the Annual 
Meeting of Piper on February 4, 1969 should be enjoined, or if 
held, vacated and set aside by the Court and a new election 
ordered under the direction of the Court and upon terms and 
conditions and voting as determined by the Court. 

(6) That plaintiff, on behalf of herself, and 
other stockholders of Piper, similarly situated, requests that 
this Court determine that the Second Count of this complaint 

be maintained as a class action pursuant to Rule 23 of the Federal 
Rules of Civil Procedure. 


(7) Granting plaintiff such othor, further and 


1 

i 

I 
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: di. 


ffcront relief as to f.»o Court noexas Just. 


(8) Awarding plaintiff reasonable attorneys' 

I ar .d accountants' fees and expenses, and the costs and disburse 

. 

i| ntcr.ts of this action. 


STULL & STULL 
Attorneys for Plaintiff 


£.LJ k 



^ A^l-.enber of .the lira 
Office and ?. O.'Addresc 
6 East 45th Street 
New York. New York 10017 
637-7230 


I 

I 
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STATE OP NEW TORX )' 

SS.: 

COUNTY OP NEW YORK ) 


LILLIAN STULL, being duly sworn, deposes and says: 

That deponent Is the plaintiff In the within action; 
that deponent has read the foregoing complaint and knows the 
contents thereof; that the sane is true to deponent's own 
knowledge, except as to the matters therein stated to be alleged 
on Information and belief, and that as to those matters deponent 
believed It to be true. r 


•I- 

I 

IjSwom to before me this 
4, of March, 19*9 

M UOOIVN k COOXUXT^ 

suu i »- *•» 

SmIHi* M «!•*• <*•«» ~fn 
,1^1 [i|>w U'rt W. WfV 
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UNITED STATES DISTRICT COURT ' 

sout::ern district of new York 


K'.en;;:, 

& : ; , r: . • 


•lillian STOLL, 


Plaintiff, 


notean j. greene, Walter c. jamouneau, 

CHARLES W. POOL, R. K. GRIFFIN, HOWARD 
PIPER, THOXAS F. PIPER, WILLIAM T. 
PIPER, JR., VJILLIAM T. PIPER, GRUMMAN 
AIRCRAFT ENGINEERING*CORPORATION and • 
CHRIS-CRAFT INDUSTRIES, INC., and 
PIPER AIRCRAFT CORPORATION, 

' Dofondants. 


SECOND 

AMENDED COMPLAINT 

* ’ % 

69 Civ. 440 ■' • 


Plaintiff, for har emended complaint, by STOLL & STULL, 
har attomoyo, - allogoo upon Information and bellof, except aa to 

paragraph *1", which la allogod on knowledgoi 

' * , . * • \ # 

, • •• , ' ■ . FIRST COUNT : 

1. (a) That plaintiff 13 a stockholdor of Pipor 

I . 

Aircraft Corporation (“Pipor”) owning 150 chares of ito common 

(voting)stock, which she purchased on tho New York.Stock Exchange 

("NYSE"), a National Securities Exchange, as defined 1 In and by •, 

the Socuritioa Exchango Act of 1934 ("Act") in tho City and .• 

County of New York; that plaintiff owned cuch sharoo prior to 

the acta and practices complained of. 

(b) That plaintiff brings this action representa¬ 
tively or. her own behalf and on behalf of other ctockholdcrs of 
Pipor similarly oituatod, and dorivatlvcly on behalf of Plpo^ 
Plaintiff io a' citizen and rcsidont of tho State of Connecticut. 

2. That Pipor lc and at the timo of tho acts and 
practicea complained of was a Pennsylvania corporation, doing 
buolnoso in tho State of Now York, and its ctock wao listed 
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and traded on the NYSE; that Pipe.- la and for ■..ay years ha a 
bean cr.gagod In tho manufacture aed distribution of light 
aircraft. 

* 

3. That defendant Chris-Craft Industries, Inc. ^ , 

("Chriat-Craft") ic a Dolawaro corporation; that at tho tinoa 
complained of Chris-Craft's executive offices ware la tho City 
and County of Kew York; that it engaged in multiple floldo of 
business and was co!uaonly known as a conglomerate; Chat its •. . 

stock was and is listed and traded on tho NYSE. ‘ 

• • 

' .4. That defendant Crunman Aircraft Engineering Corpora 

etlon ("Cruranan") is e Now York corporation; that at the tlaaa 
complained of Cruisaaa's executive offices were in Nassau County. 
State pf York; that it engagod in fields kindred to but, • •’ 
non-cotapetitivo with Piper, and its stock was and is listed end 
traded on the NYSE. 

• 4 

■5. That the individual defendants are ox vara 
directors and officers of Piper Who committed the acte of nia- 
conduot complained of end caused Piper to engage in such acts 
and practices, in violation of Section 10b of the Act (15 use T8J) 
and Rule 10b-5 of the Securities and Exchange Commission ("SEC") 
(17 CFF 240. 10b-5) or are chargeable therewith; that said 
defendants nro citizens of States other than Connecticut : that 
defendant Orunman has aided and abotted tho acts and practioes of 
the individual defendants complained oft that defendant Chris- 
Craft was engaged in acts and practices in violation- of Section# 

9 and 14 of tho Act and Uogulat.' -jn 14 of tha SEC (15 USC 78i, n; 
17 C» 240. 14a-2 ot seq.). 

6. That tha Jurisdiction of this Court la founded on 
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•section 27 of tho Act (IS USC 7Gaa) and on diversity of cltlzon- 
chlp and amount involved exceeding 510,000.00 (20. UCC 1032). 

Vho acta and practices complained of occurred In Whole or part 
in tho southern District of Kow York. 

7. That prior to the times complained of Pipe-' *«■ * 
family corporation of William T. Plpor, v,ho is,presently 
Chairman of its Board of Directors and his son, William T. Pipor. 
jr. # 1. presently President of Piper; that Piper is a pioneer . 
and M. 1» tho teM of USht aircraft. That aha Piper tel Y 
a,, retained cattrcl over Piper ovor tho year, t, etetatte 
votlo, te a, te confldoac. of It. .tochhofdor., that It. ted 
„.tla, for th. alteloa of Clr.ctof. hor.tofor. eohodal.d 

for Pebrusry 4, 1959. . 

r e. That in end about tho early port of January. 1900. 

or prior terete, d.f.odant Chrl.-Cr.ft tedrod .ate 1C0.400 

ahoroafof Piper: that Carlt-c-aft. IntcnHe, and that., a raid 

Oh rljar .took Vlth a view, .on, oter thlr,.. to 9 »m con 

“I plpor at th. anneal raatln, .chadded ta ho h.ld an 

a roloaaod th. tea Of It. aald **»!•«“» an or ahaut 

' , , £or 300,000 shares 

January 20, 1969 and it made a tendon - 

of Piper at 565.00 per chare; that said tender of.ar va 

dltionod upon Piper stockholders executing a proxy to Chr - 

c «aft for tho election of directors at the forthcoming PlP 

annual meeting, scheduled for February 4. I960. 


. after Plpor shares which 

9. That thereupon and thorcaft P 

«, 0.1im, Oh the MYSC. prior to chrla^.ffa «-«?£- 

prlcca of 10 .. than 111.00 per Ohara ,te- “ ~ 

xoa. than tho Ootid-Croft• tondor offer ef S«.“ *“ 

r.t Piper. Pner.td - - 

'* ^vsD at prices in oxco^^ o 0 
of, has tradod on tho KYSB at pri 

charo. 
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10. That thereupon tho Individual defendants, or eoao 
of them, with knowledge and participation of ell, by letters 
sent to stockholders and procs releases In tho public press, 
wrongfully sought to Induce plaintiff and other stockholders of 
Piper not to soli tholr Piper chares to Chris-Craft, and instead 
to cxocuto proxies to Piper management's nominees, which they 
solicited for tho reason as they statod that'Chris-Craft*s ^ 
tondor offer is "inadequate and not in tho best interests of 
Pipor stockholders"; but ahoy omitted to state what vould be en 
adequato offer, and thoy omitted to st&to that their solo 
j objective was to prevent Chris-Craft from electing directors . 
to replace the individual defendants or 6omo of thorn at Pipor‘a 
said annual nesting to ba hold February 4, 1959 and to so 

. • . ;i 

perpetuate themselves in office. . * 

1 11. That thereupon and thereafter tho individual 

defendants continued to solicit proxies for tho Piper ainual 
nesting of February 4, 1959 for the purpose and with tho intent 
to defeat tho attempt of Chris-Craft to olect one or nore 
directors of Pipor at 6aid annual meeting of Piper. 

12. That thereupon and thereafter, in furtherance 
of their plan and schema to r e ^potuata or insuro their control 
of Piper and thoir election to the Piper Board of Directors at 
Pipor*s said annual meeting scheduled for February 4, 1969, and 
to dofeat and provent defendant Chris-Craft £rcm electing 
directors of Piper, or gaining control of Piper's Board of 
i Directors at said annual mooting, tho caid individual defendants 
j consplrod with tho defendant Grumman to coll Crumman an offeuttih 
’j block and identical number of 300,000 chares of Piper, from 

Pipor'a treasury stock, at tho identical prico of $65.00 per 

• • • • 

charo, and defendants, except Chris-Craft, in furtherance of 


• 4 - 
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cucli conspiracy, procured such salo to ba approved by t.i . Grusmaa I 
and Piper Boards of Directors, on or about January 30, 1060. 

13. That tbo agreement or tho defendants, except 
Chris-Craft, to issua 300,000 chares of Piper Treasury stock 
to defendant Grumman at $65.00 per share, was for loss than thoir 
valuo and tho sasao was:, purposed solely to countoract tho Chris- 
Craft objedtives, and to retain control in and over Piper by the 
Individual defendants, upon an understanding with defendant. 

Grumman that Grumman would vote such stock for Piper's management 
and perpetuate tho individual defendants, or thoir designees, as 
directors and officers of Piper and dilute, depreciate, and hold 
down the valuo of Piper stock, to tho loss .nd damage o. Piper- 

and ltd stockholders. 

I 

14. That edid damage and loss to Piper, the plaintiff 
and otler Piper stockholders v/as caused solely by the acts and 
practiies of tho defendants heroin complained of and the 
defendants responsible should bo required to account thorofor. (( 

i 

15. That tho agreement to soil such 300,000 shares o£ ( 
Pipor to defendant Grumman, at $G5.00 per share, was a manipula¬ 
tion of.Piper stock for self-dealing purposes of tho individual 

' detendants and Grumman and is unenforceable by dofendants. 

• I 

• 16. That this action is not a collusive one to confer 
I on a Court of the United States jurisdiction of an action of which 
I they would not otherwise havo Jurisdiction. 

17.. That plaintiff has mado no demand upon tho Board 
of Directors of Pipor and/s- Piper to briny action for tho nis- 
• conduct hero complained of. because such a demand Would bo futile. 
Tho said directors are tho very individuals against whom complain 


— J " 
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is n ado anfl who arc defendants in this action, ar.fi to make demand 
upon them or against then would bo tantamount to asking that 
thoy cuo thcasolvas. If any such action v/ero brought by ouch 
directors. It could not ar.d would not be affectively prosecuted. 

IS. That plaintiff has taado no demand upon tho stock¬ 
holders of Piper to bring action for tha- mlscinfiuct hero 
complained of, bccauso such a demand is unnecessary and is not 
required by law and it would be futile, (1) because under the 
charter and by-laws of Piper, the management of its affairs, 
including tho bringing of suits, is entrusted to its Board of .. 

|! Directors and not to the stockholders; (2) stockholders of Piper 
cannot by resolution or otherwise roquire Piper or its stock¬ 
holders to bring such an action; and (3) a stockholders’ , 

resolution demanding the bringing of such an action would be 
futilo since control of tho action would ba in the hands of the 

• 

very parsons who are alleged to bo tha xnro.igdoors ana cannot be 
properly prosecuted by them. , ' .» 

J .• ...... •. ■ ’ 

19. That plaintiff has no adequate remody at law. 

sscotTD couct 

20. Plaintiff repeats and reitoratos tho allegations ^ 
of paragraphs "l" to'"19 M , both inclusive, as if now fully and 
at length set forth. 

21. That plaintiff and tho stockho'.dcrs of Piper 
similarly situated who sustained loss ar.d damago by tho 
wrongful acts of tha defendants as heroinebovo sot forth 
constituto a class so numerous that Joinder.of all nenbars 
thereof would bo impracticable; that there aro quostlons of law. 
and fact common to the class: that tho claims of plaintiff as a 
roprosontativo party aro typical of tho claims of tho close; 


» 
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i ai.d tho plaintiff as a representative party •..•111 fairly and 
j adequately protect tho intcrosts of tho class. Tha prosecution 
of copnrato actionc by Individual r.cr.-.bars of tho class would 
Croata a risk of inconsistent or varying adjudications with 
j respect to individual members of the class which would establish 
| incompatible standard! of conduct for tho parties opposing tha 
'class. An Adjudication of plaintiff's claims would ns a practical 
ll natter be dispositive of tho interests of other inembars not 
parties to such adjudication. The bringing of this action is this 
best nothod or medium for tho fair and efficient adjudication 
of the controvorsy. 

! THIRD COTS? 

* I • * 

22. Plaintiff repeats and reiterates tho allegations 
of paragraphs "l" to "10", both inclusive, as if now fully abd 
at lor.gtjh act forth. 

1 23. Thzt by reason of the foregoing, defendant crunman 

should be compelled to accuiro the ccid 300,000 shares of Piper, 
which it agreed to purchase, at fair- value; that such agreement . 
which tho defendant: , except defendant Chrls-Craft, conspired 
at for loss than fair value ohould ba enforced by dacroo of the 

I • • 

Court upon terms and conditions ordered by tha Court. 

FOURTH COIT.T 

24. Plair.dff repeats nr.u roitcratos tho allegations 

of paragraphs "1" to “13", both inclusive, and “16", "17 ,"10 and 
"19as if now "fully and at length sot forth. 

|l 

25. That defendant Chris-Craft's tender offer was 
| calculat d and timed for tho purpose, of controlling Piper's 

j! Loard of Directors, "or tho Coard of Olreators to bo elected at 
|l tho a rural r.aotiny of Piper on February 4, 1969, with a view 

fe¬ 

ll 


- 7 - 
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! of controlling Pinar as a flr^t and initial stop to 00*50 Pljor 
I into cr with Chris-Craft in a solf-deaiir.g operation for let- 

J * 

9 

than fair value of Piper as an err. or subsidiary of a conglomerate 
in an unrelated businoss, contrary to tha interests of Piper and 
tho position taken by the anti-trust division of tho United Statox 
Department of Justice in such transactions. 

26. That.defendant Chris-Craft furthermore failed and 

omitted, among other things, to clearly reveal its intended ! %n 

purpoco as required by Section 14 of the Act and Rulo 14a-15 of • 

• 1 
the SEC for tho solicitation of proxies, on which said dofe n da—*t 

' i 

tender offer was condition'3. . . . * 

, 27. That defendant Chrie-Craft furthermore violated 
Sections 9 and 16 of tho Act in that said defeadont-conspirdd 
with third parties to and it did conceal from Piper, its •< • 

management and ita stockholders, the acquisition by do fondant 
Chris-Craft of at least 200,500 shares of Pipor or tho baaefioial 
■ interest therein, which vac a control interest in Piper. 

29. That the election of directors of Piper;, a publto, 

I corporation, for tha purpose intor.ded by defendant Chris-Craft 

* s 

is illegal and should be set aside by the Court. 

29. That the election of directors of Piper, directly 

or indirectly by Chris-Craft, by tho acts and practices ooap l a l ae 

• • 

of is illegal and should bo sat aside by tha Court. 

30. That in the alternative, at plaintiffs olcctioa, 

any such Board of Directors elected by - defendant Chris-Craft for 

tho purposa, or in tho manner complained of, should be ordered 
.. 1 . 
to require Chris-Craft to pay Piper ar.d it: stockholders tho fair 

valuo of Piper as an arm or subsidiary of Chris-Craft, as a 

conglomerate in a remote business. 
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(i 

n 

|J r;~ ?H c ount 

ii 

31. Plaintiff ropc.is and reiterates the allegations 
Ij of paragraphs “l" to “21". both inclusive, as if now fully and 

at length sat forth. 

32. That the individual defendants, In furtherance of 

1 their plan and scheme'to oeroatuato themselves as officers and/or 

I 

directors of Piper, or insure their continued control of Piper, 

* ' 
and to defeat and. prevent defendant Chris-Craft from gaining 

control of Piper, and to dilute the percentage of Piper’s shares 

held by Chris-Craft and to increase tho total number of Piper’s' 

i 

shares that Chris-Craft would need to successfully merge Piper 
into or with Chris-Craft, and to defeat and prevent Chris-Craft 
from merging Piper into or with Chris-Craft, and in furtherance 
of tha (conspiracy hereinabove alleged, did wrongfully issue or 
transfer approximately 470,000 shares of Piper to the United 
^ States jConcreta Pipe Company of Florida (“U.S. Concrete") and 

’ . 

; Southply, Inc. ("Southpiy"), or have agreed to do so. 

I 33. That the issuance or tra'nsfer of such Piper shares 
to U.Si Concrete and Southply, or the agreement therefor, failed 
i, to comply with the rules of the NYSE; that defendants acted 

I 

j without stockholder approval; that the acts and practices of said 
i defendants have caused tha NYSE to suspend trading in all of 
Piper shares and have caused or nay cause the delisting of Piper 
I shares on the NYSE. 

. 

34. Tint the listing of Piper shares on the NYSE is 
1 a valuable property right of Piper ?nd its stockholders. 

!' 

35. That in addition thereto and as a result of 
defendants acts and practices complained of, the value of the 

! shares of Piper held by plaintiff and other stockholders 
I similarly situated“has been or will be diluted, in that Piper 

( . ’ 
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did not or will not receive fair value for tho issuance or 
transfer of such shares to U.S. Concrete and Southply. 


36. That by reason of tho foregoing, said defendants 
have caused great 'and Irreparable losb and damage to Piper, the 
plaintiff, and other stockholders of Piper similarly situated. 


WHEREFORE, plaintiff prays judgment! 


(1) ‘That the Court should declare and determine ", 
the rights and obligations of the defendants to Piper and its 
stockholders. 

(2) An injunction should be granted by the Court, 
restraining the enforcement of the agreement betwaen Grumman and 
Piper for the purchase of the said 300,000 shares of Piper, at ■ 
$65.00 per share; and a take-over of Piper by or merger with 
Chris-Craft. 

1 

. (3) Defendant Grumman should be directed to pay 

fair value for the 300,000 shares of Piper it agreed to purchase 
; and said agreement should otherwise be enforced by decree of the 

I 

Court. 

. y r 

• • ■ t. •. 

• '* v , ,. 

(4) That defendants, jointly and severally, 
should be directed to account and pay to Piper and/or its 
stockholders all damages suffered by them, including profits 
derived by said defendants, directly and indirectly, as a result 
of the wrongful acts and self-dealing alleged in this complaint, 

‘in the amount of at least $1,000,000.00 together with interest, 

! punitive and "exemplary damages as provided by lav>. 

(5) That the election of directors at the Annual 
| Meeting of Piper on'Fobruary 4, 1969 should be enjoined, or if 


- 10 - 
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hdld, vacated and set by the Court and a new election 

ordered under the direction of the Court and upon terns and 
conditions and voting os determined by the Court. 

(6) That plaintiff, on bahalf of herself, and 
other stockholders of Piper, similarly situated, requests that 
this Court determine that the Second and Fifth Counts of this 
complaint be maintained as a class action pursuant to Rule 23 
of the Federal Rules of Civil Procedure. 


(7) Granting plaintiff such other, further and 
different relief as to the Court seems just. 

; (8) Awarding plaintiff reasonable attorneys' 

and accountants' fees and expenses, and the costs and disburse¬ 
ments of this action. 


SCULL.& STULL 
Attorneys for Plaintiff 



Office U P. 0. Address 
6 East 45th Street 
New York, New York 10017 
6Q7-7230 
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STATS OF K2W YORK ) 
li COUNTY OP KSW YORK) 


SS.: 


LILLIAN STULL , ..lr.g duly swofn, deposes and says» 


- ■ t 


That deponant Is the plaintiff in the within action;, 
li that deponent has read tha foregoing complaint and Knows the ^ 
jj contents thereof; that the same is true to deponent's own 
knowledge, except'as to the matters therein stated to be alleged, 
on information and belief, and that as to those matters deponent^ 
believes it to'be true. 


I * 

Sworn t^o before me this 

’ll® 


ft 


•#* 










I 


t 


100a 

EXHIBIT "D" ANNEXED TO AFFIDAVIT OF 
PAUL G. PENNOYER, JR. 

UNITED CTATES DISTRICT COURT 

southern district or dew York 


LILLIAN STULL. 


Plaintiff. 


NORMAN J. GREENE, VALTER C. JAMOUNEAU, 
CHARLES W. POOL, R. K. GRI7FIN, MOVAPJD 
PIPER, THOMAS F. PIPER, WILLIAM T. 
PIPER, JR., WILLIAM T. PIPER. GRUMMAN 

aircraft emgiitsering corporation and 

CHRIS-CRAFT INDUSTRIES, INC., and 
PIPER AIRCRATT CORPORATION, and BANGOR 
PUNTA CORPORATION, 

Dofondanta. 


AMENDED AND SUPPLEMENTAL I 
_COMPLAINT_ 


69 Civ. 440 


Plaintiff, for her Mended and supplemental complaint, 
by STULL & STULL, her attorneya, alleges upon information and 
belief, except ao to paragraph!"1“ and *24", which are alleged 
on khowlodgoi 


first count 

1. (a) That plaintiff la a stockholder of Piper 
Aircraft Corporation ("Piper") owning 150 chares of its common 
(voting) stock, which sho purchased on the Mew York Stock 
Exchange ("NYSE"), a National Securities Ex^rtange, a3 defined in 
and by tho Securities acchango Act of 1934 ("Act") in the City 
and County of Now York; that plaintiff owned Buch shares prior 
to tho acta and practices complained of. 

(b) That plaintiff brings this action ropresnta- 
tlvoly on hor own behalf ar.d on behalf of other stockholders of 
Pipor similarly situated, and derivatively on behalf of Piper. 
Plaintiff is a citlron and resident of the Stato of Connecticut. 

2. That Pipor is and at tho tino of tho acts and 
practices complained of was a Pennsylvania corporation, doing 
buoinono in the stato of Now York, and its stock wan listed 


i 
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“4 trad*. o» tlu, m-SE, that Plpor i. Ml tor .any yoara b „.„ | 
engaged in tho manufacture and distribution of light aircraft. 

3. That defendants Chris-Craft Industries, Inc. 
(-"Chris-Craft") and Dangor Punta Corporation ("Dangor Punta") oro 
Sc.awaro corporations, that at tho tinea conploincd of Chris- 
Craft’o executive offices were in the City and County of Now York, i 
that both Chris-craft and Dangor Punta engaged in multiple fiolda 
of buoiness and were commonly known as conglomerate,,, that tho 
chares of both were and aro listed and traded on the NYSE. 

4 . That defendant Grumman Aircraft Engineering 
Corporation ("Grumman") is a New York corporation, that at tho 
tinea, complained of Grumman 'g executive offices were in Nassau 
County, state of New York, that it engaged in fields kindred to 
but non-competitive with Piper, and its stock was and is listed 
and traded on the NYSE. 

5« That tho individual defendants are or were at tho 
times complained of directors and officers of Piper, and they and 
defendant Chria-Craft committed the acts of misconduct complained 
of and tho individual defendants caused Piper to engaged in ouch 
acts and practices, in violation of Soction 10(b) and 14(a) of 
the Act (15 use 7CJ and n) and Rule 10b-5 and Regulation 14a-l, 
£t_setj. of tho Securities and Exchange Commission ("SEC") (17 CPE 
240. 10b-5 and 14a-l et_cec I or aro chargeable thorev/ith, that 
defendants Crujsaan andamgor Punta aided and abetted tho acts and 
practices of tho individual defendants complained of, that 
defendants aro citiaons of States other than Connecticut. 
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6. That the Jurisdiction of this Court la foundod 

on Section 27 of the Act (15 U5C 78 aa) and on dlveralty of oltleon- 
ahlp ;.nd amount Involved oxcsedlng $10,000.00 (28 USC 1332). The 
aots and practloea compHnod of occurrod In whole or part In tho 
Southom Dlotrlct of New York. • 

i 

7. That prior to tho times complained of Piper waa 
a "family" corporation, ao called, of William T. Piper, who was 
Chairman of ltB Board of Directors.; and hlD aon William T. Plpor, 
Jr., waa Its President. That Piper la a pioneer and loader In the 
field of light aircraft. That the Piper family has retained 

l 

control over and dominated Piper over the years by cumulative 
voting and by the confidence of its stockholders. That Its annual 
meeting for the eloction of directors was heretofore scheduled for 
February *1, 1989, with the management slate of dlrootors composed 
of members of the Piper family and their nominees. That any 
change in the Board of Directors and officers of Piper since the 
actB and practices complained of result from tho misconducts 
complained Of. 

8. That In and about the early part of January, 196? , 
or prior theroto, dofondant Chria-Craft acquired some 200,500 
shares of Piper, which was In excess of 10? of Plpor's common stoci. 
Seeking to gain control of Plper’a Board of Directors at the annual 
meeting scheduled to be hold on Pobruary *1, 1969» and thereafter 

to merge Piper with Chrls-Craft, Chrls-Oraft released the news of 
its said acquisition on or about January 20, 1969, and It made a 
tendor offer for 300,000 additional ohares of Piper at $65.00 per 
share; that said tondor offer was conditioned upon Plpor stock¬ 
holders executing a proxy to Chrls-Craft for the eloction of 
I directors at tho forthcoming Piper annual mooting. 
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9. That thoroupon and thoroafter r '>*,/■ «har jt «i.Ich 
wars Bailing on the NYSE, prior to Chrlo-Craft'f tunder • v; 


I 


markot prleoa of loss than $55.00 per share Jumped 0 a.l^htly lean 
than the Chrls-Craft tender offer of $65.00 per share. That 
Piper, prior to the time of the acta and praotlcea oomplalnod of 
haa traded on the NYSE at prices In excess of $70.00 per share; 
and the true value of its shares was ard Is ih excess of $100.00 
per share, as defendants know or should know. 

■ That thereupon and thereaftor, the Individual 
defendants, being the officers and directors of Piper and in 
control of Piper, fearing that they would lose control of Plpor 
and its Board of Directors, and seeking to prevent Chrls-Craft 
from acquiring shares and proxies of and from Piper shareholders, 
whloh Chrls-Craft needed to control the Board of Directors of 
Piper and/or to combine or merge Piper with Chrls-Craft, embarked 
upon a plan, scheme, and conspiracy to perpetuate and Insure their 
control over Piper and Its Board of Directors, and to prevent 
Chrls-Craft from electing directors, as was Chrls-Craft•s purpose 
to do, at the annual meeting of Piper on Pobruary 4, 1969 , and 
from otherwise gaining control of Piper. 

11. That In furtherance of such plan and scheme, 
in and about January, 1969 , and since, by use of the means or 
Instrumentality of Interstate commerce, or of the malls, or the 
facilities of the NYSE, tho Individual defendants made untrue and 
unclear statements of material facts and omitted to cloarly 

I , f % 

state material facts necessary In order to. make the statements 
they made. In light of the circumstances under whloh they were 
made, not misleading In connection with the purchases end salo of 


Piper shares, and the solicitation of prexlos for the aforosald 
annual meeting of Piper. •' " 


□ 
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12. - That among othor things, tho said Individual 
Pendant.. .t th. coot .00 otp.no. of Piporin oxco.o of UO,000.00. 
wrongfully advlood and aollolt.d. oni .ought to ona 010 wrongfully | 
lnoucs plaintiff ana othor etockhold.ro of Plpor not to toll j 

Plpor oharoo to Chrlo-Craft anO lnotooO, to retain tholr oharcs 
•xecuto proxl.a for .ala annual mooting In favor of managom.nf. ^ 
.lots. upon th. re. r.a.nta«l»ns, among othor., that Chrlo-Craft'. 
tonOor off.r wao "lnaOoouato" anO not In tho hoot lntorooto of 
plp.r otookholO.ro: that "HOT O.JE OP YOim BOABD OP DIPECTOPS OP 
MANAGEMENT WILL TENDER HIS SHAPES". which OofonOanto cmpba.ltoO to 
Indue. otockholo.ro of'Plpor to follow tho all.g.o loaO of th. 

Boaro of Directors anO Managom.nt anO they ololoaOlngly ImplJoO 
that all momhoro of the Board of Olr.ctor. anO Management helo 
•her... which wao untrue; and they ImplUOly repreoenteO that 
Piper otock 1. worth auhotantlally .or. than 1. 4 Shrl,-Craft 7 lo 
offering". Said Individual oofendantn In order to and they 
delay th. parch... and .ale of Plp.r oh.r.o hy and mlolod Plp.r 
ohar.hold.ro and they artificially Influenced th. market In Plp.r , 
.hare,, hy omitting to .cate an, baol. for ouch r.pr.oontatlon of , 
Inadequacy, and wheth.r they or Piper had procured., an Independent 
.valuation and hy whom, and what would he an adequate offer: that j 
their true and oolo objective wao to perpetuate their domination 
and oontrol of Plp.r. continue th.mo.lvea In office and prevent 
Chrlo-Craft fro. .looting director, to replace th. Individual de¬ 
fendant,. or oom. of them, no Plpor dlroctnro, at Piper', 

annual meeting to he held February 1«9. »"* <«■ 
trol Of th. Piper Board of Director, and/or combining or merging 

Plpor with Chrlo-Craft; and th.y omitted to ot.t. that th. alleged 
inadequacy of Chrlo-Craft'. offer to Plpor ohareholdor. -a, not. 

1„ truth and fact, the roa.on th.y advlo.d Plp.r ohareholdor. not 

to soli tholr Plpor shares to Chrln-Craft. 
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13. That furthormoro, to accomplish their said plan 
and schcmo, tho oaid Individual defendants dolayod and misled 
Piper charoholdcro and artificially influenced the market in 
Piper oharco by wrongfully conopiring with the defendant Grumman 
to and they did cause Piper to sell Grumman an off-sotting block 
and Identical number of 3u9,000 shares of piper, from Plpcr'o 
unioaued or treasury stock, at the identical price of $65.00 per’ 
share offered by Chri3-^raft and said defendants procured said 
sale to Grumman to be approved by the Grumman and Piper Boards of 
Directors, on or about January 30, 1969. That furthermore said 
defendants wrongfully omitted to fully and fairly disclose the 
terms of ouch transaction to Piper shareholders while advising 
and since maintaining to Piper shareholders, and in soliciting 
thoir proxies, that Chrls-Craft'o tendor offer was "inadequate" 
all to the loss and damage to Piper and its shareholders , •-•as/; sale 
defendants well knew or should have known. 

. ■ 

14. That furthermore, the defendants, except Chrls- 
Craft and Bangor Punta, failed to discloco to Piper shareholders tho 
said sale of 300,000 Piper shares to Grumman was part and parcol 

of an agreement or understanding between the individual defendants 
and Grumman which provided or contemplated, among other things, 
on exchange of ohares by Piper shareholders for and a combination, 
consolidation, or merger of Piper with Grumman, or which otherwise 
would continue, perpetuate, and insure tfc® domination and control 
of Piper's Board of Directors and officers by tho individual 
defendants, and Grumman undertook ana agreed to aid tho individual 
defendants la blocking.the"purchaseof Piper sharos by Chris** 

Craft, and to artificially depress the market in Piper shareo, and tc 
sell such offsetting block of Piper chorea to Grumman at on in¬ 
adequate price;and they did.within tho intendment of the Act. ’ 

15. That following end as a result of the insti¬ 
tution of tho instant action, the said individual defendants 

!! • ■ 
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tormlnatod, prior to oettlomont and closing of tho aforesaid 
sale of said off-setting block of 300,000 shares of Piper’s 
unissued or treasury stock to defendant Grumman at 165*00 per 
shore and they wrongfully purported to excuse; Grumman or and 
from the obligations of Orunman, ano misconduct, without the 
knowledge and approval of Piper shareholders, to the further 
damage of Piper and Its shareholders, said Individual 

, ,,.•*»* WM 

defendants well knew or should have known. 

16. That meanwhile. In. furtherance of their 
aforementioned plan and scheme and to wrongfully Increase the 
total number of Piper shares that Chrls-Craft would need to 
successfully combine or merge Piper Into or with Chrls-Craft 
and to defeat and prevent Chrls-Craft from combining or merging 
Piper with Chrls-Craft and to dilute the percentage of Piper 
shares held by Chrls-Craft, as well as the percentage of other 
Piper shareholders who might independently vote their Piper 
shares for Chrls-Craft, or otherwise, the Individual defendants 
caused Piper to replace their transaction In Plpor shares with 
Orumman by an acquisition they caused Piper to make or agree to 
make -with the United States Concrete Pipe Company of Florida 
("U.S. Concreto") for all of its shares, and with Southply, Ino. 
("Southply") for 99% of its shares, and they wrongfully agreed 
to issue or transfor approximately ^70,000 Bharos of Piper to 
U.S. Concrete and Southply In consideration thurofor, without 
the knowledge and approval of the NYSE and Piper shareholders, 
and they did. That such acquisition or transaction was accomplish^ 
without making a full, truo and reasonable Independent evaluation 
of the same, but Instead said defendants wrongfully oonsldorod 

their need to dsfoat tho Chrls-Craft plans, to tako over Plpor, 

% 

alone. That stockholder approval of such acquisition was re¬ 
quired by the Rules of tho NYSE. 
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That tho sale and lssuanco. or transfer of 

' * • !•'. V*- i:-.:: t >. \> ? . 'v.v- w « 

approximately *<70,000 aharoa of Pipor to U.S. Conorete and 

Southply, or the agreement thorofor, additionally failed to 
comply with the rulea of the NYSE;'that the individual defendants 
and thoae reaponalble therefor caused the NYSE to auapend all 
trading In Piper aharea on or about April 3, 1969 to the damage 

of Piper and lta shareholders of tho valuable property right of 

. . • - • * J-.V. 

Piper and Its shareholders to trade on the NYSE and the credit and 
Image of Pipervas also Impaired and damaged thereby; that aald 
suspension was lifted more than two weeks thereafter when It was 
publloly announced that the sale or transfer of Piper shares to 
and the acquisition by Piper of U.S. Conorete and Southply was 
somehow rescinded,likewise without the knowledge and consent of 
Piper shareholders, all to tho further loss and damage of Piper 
and Its shareholders. That Bald defendants and those responsible 
therefor artificially affected and depressed the market In 
Piper shares on the NYSE during that entire period In that trading 
In Piper securities was and remained suspended, and Indeed the 
NYSE had referred defendants' misconduct to the SEC for the 
purpose of delisting Piper shares altogether, to Piper's damage. 

18. That thereupon and In furtherance of their 
aforesaid conspiracy and almost simultaneously with the termina¬ 
tion orrescisslonof the aforesaid acquisition of U.S. Concrete 
and Southply by Piper, the Individual defendants sold or agroed 
to the sale of their own shares and shares they controlled In 

l 

Piper, constituting approximately 30? of the common stock of 
Pipor to the defendant Bangor Punta Corporation ("Bangor Punta"), 
as a first stop In a wrongful and nolf-doallng agreement for a 
consolidation or raergor of Piper with Bangor Punta for an 
Inadequate consideration; that tho individual dofondants also 
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cauood Plpor to mako on agroonont to comblno or merge Pipcir with 
Dang or Punta in faco of ono 0 f tholr oi>rlior dnnounccraonto (In 
oppoaing Chris-Craft’s tender offor roforred to In paragraph 0 
hereof) in tho public proso, mado by or through tho dofendant 
William T. Piper, JT., Presidont of Piper, that Piper did not have 
any intorost in Chrin-Craft'o novo and that "wa aron t lntorostod 
in any mergers or associations or anything lifc® this * 

19. That tho ealo of dofondants' shares roforrod to 
in paragraph "18" hereof and tho consolidation or merger of Piper 
with Bangor Punta, i 3 additionally wrongful in that it io pur¬ 
posed to perpetuato the individual defendants in control o£ 

Piper and to continue them as officers nnd directors of Piper 
to continue to receive the banofits and emoluments of their 
offices and to doninato and control tho management of Piper and 
prevent Chrio-Craft from electing directors to replace the indivi¬ 
dual dofondants as directors and officers of Piper and acquire 
Piper by an exchange of shares, consolidation and merger o_ Piper 
with Chrio-Craft, to all of which Bangor Punta agreed. 

20. That tho individual defendants, aided and abetted 
by Grumman and Bangor Punta, in furtherance of their said plan 
arid scheme in which Grumman and Bangor Punta Joined and partici¬ 
pated, wrongfully manipulated the shares of Piper, in connection 
with the sole of Piper shares to and consolidating and merger 
agreements made first with Grumman, then with U.S. Concrete and 
Southply and then with Bangor Punta, all for their nolf-. nt. c^o-t 
and colf-dcaling purponco, in fraud and deceit of Pipor and its 
shareholders, and they impaired and depressed the market in Pi?^ 
sharos for thoir own profit, and agreed to cell same to Grumman 
and then to Bangor Punta at inadequate prices, and they wasted a 
misappropriated tho assets of Piper, diluted tho valuo of its 
I shares in and by tho purchaco and oalo agreemonts aforcmentlono: 








f 

.* 
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violated their fiduciary obitt 

y ooii^atlona spa duties to Piper and 

Its shareholders. 


21. That the proxy materials of the said lndl-.- 
■vldual- .defendants, were wrongfully purposed to Induce the 
plaintiff and other shareholders of Pi par n ot to eell their 
lper shares to Chrls-Craft, and lnstoad to exocute proxies to 
the Piper management's nominees, which defendants continued to 
solicit In pursuance of tholr aforementioned plan and scheme to 
perpetuate and Insure their control of Plpor and their eleotlon 
to the Piper Board of Directors at Piper's said annual meeting 
scheduled for February * t 1969, and to defeat and prevent 
defendant Chrls-Craft from electing directors of Piper and 
gaining control of Piper's Board of Directors at eald annual 
meeting and since, and to defeat and provont Chrls-Craft from 
combining, consolidating or norglnc Plpor with Chrls-Craft; 
that the Investment agreement and sale of 300,000 shares of 
Piper unissued or treasury shares to Grumman at $65.00 per sharo, 
was for less than their valuo and was purposed solely to 
counteract the Chrls-Craft objectives and retain control In and 
over Piper by the Individual defendants, upon an understanding 
with defendant Orumman that Grumman would vote euch stock for 
Plpor's management and perpetuate the individual defendants, or 
tholr designees, as directors ano ofricorn of Plpor and dlluto, 
depreeiato and hold down the valuo of Piper shares; that tho 
Investment agreeraont and sale of approximately <170,000 shares of 
Piper to U.S. Concrete and Southply upon the acquisition of 
D.S. Conorote and Southply by Piper, was for less than the true 
value of suoh Piper shares and was purposed sololy to countoraot 
tho Chrls-Craft objectives and retain control In and ovor Plpor 



7 
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'X>y tho Individual dcfcndnnto, upon an undcrotandlng with tho 
1 dolondonto U.S# Concroto and Eouthply that tho roclplcnto of ouch 
Pip or oharoo would voto ouch otock Cor riper*o management and 
porpotuato tho individual defendants, or tholr dooignooo, oo 
directors ar.d officers of Piper and dlluto, doprecloto and hold 
down tho value of Piper oharooi that tho agrocoont and salo of tho 
charoc of Pipor owned or controlled by tho individual dorondanto 
to Bangor Punta wao purposed oololy to counteract and defeat the 
Chrio-Craft objectives for tho solo benefit of tho individual 
defendants, and to sell out Piper to Bar.gor Punta at a wholly 
inadequate price and one that dofendanto would not consider had 
they not been hard pressed by Chrio-Craft’s Wholly inadequate 
proposals; that the wrongful and wholly oclflch and solf-dealing 
acts and practices of the defendants have caused loos and damage 
to Piper and its shareholders, the amounts of which can only be 
determined by this action. 

22. That the acts and practices of tho individual 
defendants, and of Grumman and Bangor Punta, aforementioned, wore 
purposed to decelva and defraud Piper and its shareholders and 
Piper and its shareholders wero defrauded and damaged thereby. 

. 23. That said damage and loss to Piper, tho 

i 

plaintiff and other Pipor shareholders vac caused solely by the 
acts and practices of the defendants and tho defendants 

responsible should bo required to account thorofor. 

* . • 

* . 24. That thlo action la not a collusive one to 

confer on a Court of the United States jurisdiction of on action 
of which it would not otherwise havo jurisdiction. 

25. That plaintiff has made no demand upon tho 
Board of Directors of Pipor and/or Piper to bring action for tho 
misconduct hero conplalnod of, bccauco such a demand would bo 
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. 

futllo. The oald directors are tho vary individual# against whoa 
complaint 1 # mado and who aro defendants in this action, and to 
make demand upon them or against thorn would be tantamount to 
asking that thoy auo thomsolvea. If any auoh aotlon wore brougnt 
by ouoh dlreotora, it could not and would not be effootlvoly 
prooocuted. 

. • - v 

26. That plaintiff has made no demand upon tho 
stockholders of Piper to bring action for the misconduct here 
complained of, because suoh a demand is unnecessary and is not 
required by law and it would be futile, ( 1 ) because under the 
charter and by-laws of Piper, the management of its affairs, 
including the bringing of suits, is entrusted to its Board of 
Directors and not to the stockholders; (2) stockholders of Plpor 
oannot by resolution or otherwise require Piper or its stockholders 
to bring such an action; and ( 3 ) a stockholders’ resolution 
demanding the bringing of such an action would be futllo since 
control of the action would be in the hands of the very persons 
who are alleged to be the wrongdoers and cannot be properly 
prosecuted by them. • .! ' - t ' 

27. That plaintiff has no adequate remedy at law. 

' ' ' . ••• m \ 

SECOND COUNT 

. . . : . 1 

28 . Plaintiff repeats and reiterates the 

allegations of paragraphs :" 1 " to "27", Inclusive, as if now 
fully and at length sot forth. ■ . ..... 

2$, That tho sale of 300,000 oharos of Piper to 
Orumman at $ 65-00 por share was grossly and unconscionably 
inadequate; and Orumman well knew or should havo known that such 
amount was grossly and unconscionably lnndoquato. 

*1 
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30. 


»r 

That the 




Bangor Punta to acqulroc. 


Pipor by exchange of aharoo, by consolidation or morger, or 
otlffrwlso. contemplate s payment by Pancor Punta to Mpar "ysh ara- I 
holders ■ of.* approximately $ 80 .oo per aha i» o; t hat auch amount 
la grossly and un conscionably Inadequate; and Bangor Punta well 
knew or should have known that such amount was grossly and 
unconscionably Inadequate. .. 

• ‘ 5' *• *• * -•* . 

31. That by reason of the foregoing, defendants 
Orumman and/or B angor Punta shoul d be compelled to pay fair 
value for the sharfflof Piper; that the agreement* between Piper 
and/or the Individual defendants with Orumman and/or Bangor Punta, 
purposed to enable Orumman and/or Bangor Punta to acquire Piper 
and/or the Piper shares of and from Piper shareholders for loss 
than fair value should be enlolned by order of the Court, and 
said ^defendants reqidnxj- to pay fair value to Piper and/ 6 r “I ts ’share 
holders; that In the alternative, the damagoe of Piper and Its 
shareholders as a result of tho mlsconduot In which Orumman and 
Bangor Punta aided and abetted the Individual defendants and In 
which they participated should be determined and Judgment 
rendered in aooordanoe with such determination. 

THIRD COUNT 

• ' . ■ i 

'32. Plaintiff repeats and reltorateB the allogatlo: 
of paragraphs " 1 " to " 27 ", inclusive, os If now fully and at' 
length sot forth. * 

33 . That at the time of Chrls-Crart'o tonder 
offer, Chrls-Craft well know or should have known that the market 
price of the sharos of Pipor was depressed and furthermore* that 
Its tondor offer for Pipor sharos wao unconscionably bnd'.grossly 
below their true value. 
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B _Craft'8 tender offor was 
,, r'-st defendant Chn» 

i:.. cur: *-« Q f taking over and oontrolll.. 

.1 *.nei f-»r the purpooe 

a* - .• Board of Directors to bo 

. .... . t-iM /f :tree*or. or tne 

i. •- . • piper on February 4, 1969, with 

..-\'e or.wei a.etlns 

i. v 1.. i-. ... ?inor os a first and Initial atop to morge 

# ^ 1 % r> • e ir.ft 9 

?lr cr > cnrlo-Craft -at leas than the fair valuo of 

?lp:r, a: i* • subsidiary or a conglomerate In an unrolated 

tuci'.t'.: . z:. . t0 the interests of Piper and Its shareholders. 

... .4ii. *-ntrory t ^ 

ar.; tc v \. —-sent and damage :of Piper and Its shareholders. 

l, (( | ^ • ) ..9 i»* •• ^ 


' 35 . That the defendant Chris-Craft’a: bendor offor 
.ac cc.1: ‘ - t d t0 vo to the shares of Piper to be acquirod under 
: -i-V :•/ viVtuo of such tender offer without payment and without 

euro that Chris-Craft Intended not to pay therefor prior *,c 


?~?Zs-Z~ra.t t 1 o voting such shares so tendered at the said annual 
of Piper on February 4,11969; that Chris-Craft fallod 
£r;.; . c ... Ul j to clearly disclose to Piper shareholders that .lt 


• c : not pay for the shares tendered until after It votca the 

■“ f i?h , *!panylng proxies at said annual meeting; that the omission 

I 

: r <■ Cr.rls-Craft to clearly state Its aforesaid purpose was In 
i ' ’ 

Tr JVuth hnd fact because Chris-Craft had no knowledge that Its 

■e.ia*j,r offer would be successfii and It was Chris-Craft• a purper-^ 

'■ - '■*>-► Aug* the suocoss of such tender offer before and without 

\ 

;a;C.iy=enft and without Informing Piper shareholders they would nrc 
-:*.>'t»ld prior to the said annual meeting of Piper. 

•' 36. That the omission bf Chris-Craft to oloarly 

t 

r»that It would not pay Plpor shareholders for oharos 
•. 3 \« 7 ri 9 rcd pursuant to such tonder offer until aftor It voted 
r shores at the-annual meeting of Plpor dchedulod to bo 

<d on February 4, 1969 ; that Plpor shares were worth far 
i:j .excess of Chris-Craft's tonder offor; and that the 
* :y • undluolooed and oolo purpose of such Chris-Craft tender 


i 
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oS uioroo riper 

of Car woo to oust Piper manegr-ient ft rvl conooiia“ tw 

• « of Goctiono 

with Chric-Craft, conctituto tho wilful vloletio 

» naoul&tion 

10(b) and 14(a) o£ tho Act nnd Rule 13b-5 nn d 

ot nog of tho SEC for tho solicitation of M*** B ^ nros 

’ " J ~ * conditioned. Morcove. , 

proxies on which defendant'o tondor offor wo» 

v vo accepted Chrio- 

corao or all sharcholdcro of Plpor would not ha 

loo for tho annual 

Craft's tendor offer ar.l given Chrls-Craft prox 
stockholders meeting of February 4, 1009 had they known o 

. f or chrio-Craft'B 

Craft's purpooo to voto thoir oharoo of Pip®* 
purposes before Chrio-Craft paid for tho name. 

■n 37. That Chrio-Craft'o tondor offer rofG*xed to in 
paragraph "8", above, was groooly and unconocionably inadequ 
. and was purposed to acquire Piper and to mergo and consolidate 
Piper with Chrls-Cralt .t a coat to Oorl.-cr.lt .1 not ooro thro, 
$65 .00 per sharo or It. equivalent, -hie* Chrl.-Cr.lt »U«d to 
reveal to Plpar shareholder. In .ueh tender eller end la It. 
solicitation ol proxlco, that by a .eeond tender oiler. Chrl.- 
CT.lt ha. .into that Una (hot prior to the **°^ * *°^ 
Individual doler.dants, conspiring with Bangor 

plans rol r Chris -Craft!.propoaed t. consolidate or norg. MP« . 

with Chrla-Cr.lt on tho bo.lo ol an exchange ol ohar.o and 
warrant, to purchase tho now chrl.-cr.lt .toe* Cl.o.. Chrl.-Cr.lt 
otoeh aubserjuont to norger ol Plp«) which was .gain gro.aly and 
uneoa.eloro.hly Inadoguat. end ol little value. 11 any. obov. 

I! chrlo-Cralfo alorosald tender oiler ol 5 C 5 .00 per char, and 
which nay -.11 ho looo then Chrlo-Crolfo llr.t ..id lender . 

offax. 

, d-vrs <r>-titution of tho instant action, 
38. That sinco tho ln-ticucion “ 

n„d elneo It. proposal to exchange Blpor .hare, lor Chrla^ralt. 
I nharoa and warrant., a. alleged O Por.gr.Ph -J7-. ohovo. Chrla- 


■» wtr 
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Craft has increased ltn -- 

0Ocond oZTar by (10.00 par share. but It 
did oo In manner purposed t- n „ 

° con.uuo and nlulsad PI par chiiro— 
bo Id ora, to conceal prior i-., , • 

lnato^uncy. and oald Chrlo-Craft offer I 

|| yot remain. anconaclonaWy ia. , r „„ ly laaacuaf. 

• Ikat on Kay 21 , ISM, to Indue, tender, by Piper 

(shareholders under lta 

3 abovo eontlonod nocond tondor offer, 

Chrle-Craffe advertleed In the public pr«.. tb.t It veuld pey 

tendering piper charcholdero Intoreat at tho rata o£ $ 5.36 per 

annuo to tho "Effoctlv® 

. roctive Dato of Exchango", on oach oharo of 

P tencfcitu. but It omtttod to nay on what amount It would pay 

interest. Moreover, Chrlo-Craft omitted to cloarly disclose 

that It waa not obligated to pay any lntorost whatnoovor, however 

long it might postpone tho -Effective Dato of Exchange", if it 

transpired that -a minimum of eO.OOO’charcs of Piper, opoolficd 

In oald second tendor offer, are not tendered. 

40» Furthermore, In oald ndvortltrmcnt of May 21, 1969, 
Chrlo-Craft omitted to cloarly dlacloBo that If Pipor shareholder* 
tendered loss than "a minimum of 00,000" charoa of Plpar, Chrlo- 
Craft, at ito option, could accept cuch lessor number of shares, 
in which event. Piper aharoholdcrn Who thua tenderod thoir oharos 
to Chrlo-Craft would bo placed at disadvantage in tho ovont of 
an offor from Bangor Punta, or others, superior to that of Chr14- 
Craft, or In tha event tho markot prieo exccodod tho Chris-Crnft 
tondor offor,' 

41. That meanwhile and on or about May 9, 19G9, to 
profaco, or fortify and further tho success of Chric-Craft*o 
oocond tender offer, Chrlo-Craft announced In tho public prooo 
that "Chrlo-Craft*o logal counsol considers tha announcement 
^of tho Pipor-Bangor Punta agroomont and any merger attempt 
'In violation of tho Fodcral oocurltloc ctatuos /sip/ ant i 


• *"? 
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Oocuritiua and Cxchango Coration i on rules' wliich woo an •• 
ltnpropor, wrongful and purposed cathod of inducing tho tondcr of 
Piper ohcroa to Chrla-Craft until ouch alleged announcement hod 
actually been declared to be • IC h a violation by duo procoso, tho 
Sccuritlos and Exchange Corrsloalon. or adjudicated to that effect. 

• - f. . . # 

'42. That dofondant chrio-Craft haa purchased Piper 
sharoa from Piper charoholduro at grosoly and unconscionably 
inadequate pricco. . 

* * * . - . . i- , # .• . ” U ■ 

... .43. That defendant Chrio-Craft furthermore violated 
Soctiona 9 and 16 of tho Act in that oaid defendant conspired 
with third parties to and it did conceal from Piper, its manage¬ 
ment and its stockholders, tho acquisition by'defendant Chris- 
Craft of at least 200,500 sharoa of Piper or the beneficial 
interest therein, which was a control interest ini Piper. 

44. That by tho acts and practices of Chrio-Craft 
aforementioned, Chrio-Craft procured the election of one or more 
directors at tho Piper annual mooting of February 4, 1969; that 
ouch election lo illegal and should be sot aside by the Court. 

45. ' That Chrio-Craft haa procured a list of stock¬ 
holders of Piper by violation of law and its solicitation of shares 
and proxios by reason of ouch violation of law has caused great 
damage to Piper and its sharcholdoro and has enabled Chris-Craft 
to purchase Piper shares from Piper shareholders at grosoly and 
unconscionably inadequate prices and Chrio-Craft continues to do sc 

46. That by roason of the foregoing, Chrio-Craft ohould 
bo directed and compelled to pay.Piper and lto ohariholdors tho 
fair value of Piper sharcc acqulrod and to bo acquired by Chris- 

Craft and to pay Piper and its shareholders all damages and loooca 

'■ ..• 

suotalned by them as a rosult of tho matters above sot forth. 

FOURTH COUNT - i;., 

47. Plaintiff repeato and raitpratoo the allegations 
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of paragrapho “X" to "45 • v, 

» oth Inclusive. as If fully and at 

length oot forth. •' 

• jt - • •• 

• I •' 

48. That plaint!«• 

. ftn 4 tho stockholders of Plpor 

° ltU “ Cd «» ■»««».<. «... ... by tb. 

««. of th. defendant. .. h „„ lrMoy „ ... forth co „. elt „ to , 
Cl... .o nunorous that , n ^ bo 

icprnctlc^le, that tw„ ... f , c „ 

to tb. clan., that th. clam. M .. . ..pc^totl.. 

' ty * r " ty ^ iCal ° £ th ° clalno ©f the claoat and th. plaintiff 
:• ***** 8nt * t * v ° Party win fairly and adequately protect tho 

*V. f?’® 00 !. Tho Prooocutlon of separata actions by 

Individual mobar. of the claao would create . riok of incon¬ 
sistent or varying adjudications with rcopoct to individual 
neabere of the class which would ootablioh lrcompatiblo atandardo 
of conduct for the parties opposing tho class. An adjudication 
o* Plaintiff o claims would as a practical natter be diopooitlvo 
of the interests of other nenbero not partieo to such ndjudico- 
| tion. The bringing of this action is tho best nethod or medium 

for the fair and efficient adjudication of tho controversy. 

+ • 

49. That a3 a rendlt of tho acts and practices con- 
plalned of defendant Chrio-Craft has purchased Piper shares fron 
Piper'o shareholders at grossly and unconscionably inadequate 
prices, and it continues and intends to continue to do so. 

50. That while Chria-Craffa take-over bid for Piper 
has been and regains grossly ar .d unconscionably inadequate, and 

violation of law. Eangor Punta has announced, llkcwloo la tho 
public press, ano wilfully to mlsieao Piper shareholoers. that 


• • cold tha securities package it 

> in^wo-fh^tfor chares hold outsido tho family' 

tho Judgacnt of First Uooton Corp.. 
not lcoo than $00 per Plpor oharo. Tho Piper 


18 
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£r Xy will rocolvo 'no noro 'cr-ohoro' than _ 
oti.cr holdcro aro offered, B- -9 or Punta oaid. 

51 . That Bangor Punta likowioo buy Piper 

shares of and from Pipor oharoholdors rt~^~sly and^onsc lon- 
ably inadequate! pricesor wrongfully merec Piper into Dancor 

52. That plaintiff was a shareholder of Pipor at all 
the times of the acts and practices complained of. 

53. That at the time of the octo and practices com¬ 
plained of Piper chares were and are reasonably worth in exceoo 
of the.amounts which defendants Chris- draft and Bangor Punta 
have offered or intend to offer Piper shareholders! that said 
piper_ahares-wera and are reaBonabl^ orth_ ^cxeess of $10 3_per, 

hare. 


. 


WHERETOnE, plaintiff prays judgment! 


(1) That the Court should declare and determine the 

rights and obligations of the defendants to Piper and its 

• *t> he in violation of law. 

stockholders, ano defenoants acts 

(2) An injunction should bo granted by the Court 
restraining the enforcement of any and all agreements between or 
among the defendants which purport to sell or exchange Pipa* 
snares for the shares of any defendant, or combine, or conoolidat 
or merge Piper with any defendant at less than fair value of 
piper's shares as determined by the Court. ■» 

(3) That an injunction should bo granted restraining 
a take-over of Piper by or merger with Chric-Craft. . 

(4) That any take-over by or merger of Piper with 

Bangor Punta should also bo restrained except for fair value 

to Piper and its shareholders, ano payment of their oamaecs. 

• « * 

(5) That defendants, jointly and severally, should 


- 19 - 
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. .. ■■ • --VfP-— 

bo directed ' account and pay to PlpcI nd/or itg cto ckh 01 doro j 
daaagoa cu^orcd by them, including profits dorivod by oaid 
defendants, directly and indirectly, aa a result of tho wrongful 
OCfea and- self-dealing alleged i n thla complaint. togothor with 

interest, punitive and examplary damages aa provided by law. 

• * • 

* — • i • 

,.<6) That tho agreement of Grurtann to purchaso 300.C00 ahar 
of Piper should be enforced, but at fair value, that in tho 
alternative, tho damages of Piper an d its obaroholdora resulting 
froa such transaction should bo determined by the Co-art. 

|7) That the election of directors at the Annual 
Heating of Piper on Pcbruary 4, 1969 should bo enjoined, or if 
hold, vacated and set acido by tho Court and a new election 
ordered under tho direction of tho Court and upon toms and 
conditions and voting aa determined by tho Court, and tho proxios 
Of management and Chris-Craft declared null and void. 

(8) That plaintiff, on behalf of horoolf, and other 
stockholders of Piper, similarly Situated, requests that this 
Court determine that the Fourth Count of this complaint bo 
maintained as a class action pursuant to Ruio 23 of tho Federal 
Rulos of Civil Preccduro. 

(9) Granting plaintiff such other, further and 
different rollof as to tho Court soems just. 

(10) Awarding plaintiff reasonable attorneys• an d 
accountants' fcos and oxpenoos, and tho costs and disbursements 
oS thio action. 

i ., ... 

STULL & STULL 

Attorneys for Plaintiff 

• ••*••• , • • • 

* t • •• • • * •• 

--- P.O?:??.? A. STTJLT. _ 

A Kaabcr of tho Tim 

, ..Offico 4 P. o. Addroso 

6 East 45th Stroot 
Now York, New York 10017 
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r« ■ 

!i 

II 


j UNITED STAVES DISTRICT COURT 
SOUTHERN DISTRICT OR NEW YORK 

!i . 


LILLIAN STULL, 


Plaintiff, 


v. 


I NORMAN J. CREENE, WALTER C. JAMOUdAU, 
'i CHARLES W. POOL, R. K. ORIRRIN, 

'HOWARD PIPER", THOMAS F. PIPER, 

WILLIAM T. PIPER, JR., and WILLIAM 
I[T. PIPER, JR., THOMAS F. PIPER and 
'fHOWARD PIPER, as EXECUTORS CR THE 
{ESTATE OR WILLIAM T. PIPEP, DECEASED, 
''GRUMMAN AIRCRAFT ENGINEERING CORPORA¬ 
TION, CHRIS-CRAFT INDUSTRIES, INC., 
..PIPER AIRCRAFT CORPORATION, and 
.BANGOR PUNTA CORPORATION, 


AMENDED AND 

SUPPLEMENTAL 

COMPLAINT 


I *• 

It 

FOURTH COUNT - CUSS ACT ION 


69 Civ. KUO 


•.* 

’■-•S v 


■ ; ‘V : .* • • 

JT 




Defendant: 


_ 

Plaintiff, Tor her fourth amended and second 
sunplementil complaint, tv ST'.T.l. t S^^LL, her attorney", allerres 
'jcoi’ 1 nforma11 on and leltef, •'•"ent as to pnraitrnnhs "1", "6" 


l 


23 


\ 

J 

,i 


and 'P7", which are nllrcrl or >r.owle<Vu: 

FIPST COUNT 

5 r » 

• 4 l 

■i I ^ 

1. (a) that plaintiff Is a stockholder of Piper I «! 

• % 

Aircraft Corporation ("Piper") cwnlnp. 1*50 shares or Its common ' 

I i 

(voting) stock, which she purchased on the New York Stock j • 

Lxchanrt ("NYSE"), a Natlone 1 Secu^ltWss MxrJiftniv, a.-, defined ; m 
and h Y th * Securities Exchange Act of 193'l (’Exchanrt* Act") In 

,1 

, the City and County oT New Yor* ; that plaintiff owned such 
I shares prior to the acts and practices complained of. 



(b) That plaintiff brines this action 
’ representatively on her own behalf and on behalf of other 
,i stockholders of Piper similarly situated, arid derivatively on 

I I 

j ; 

i * 


Hi 
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•i 

behalf of Piper. Plaintiff Is a citizen and resident of the 

Estate of Connecticut. 

I! 

i* 2 That Piper is and at the times of the acts and 

ipractices complained of was a Pennsylvania corporation, doing 
'■business in the State of New York, and its stock was listed and 
I traded on the NYSE; that Piper is and for many ye&rs has been 

encased in the manufacture pnd distribution of light aircraft. 

ij 

'• 3. That defendants Chrltt-Craft Industries, Ine. 

i' 

j("Chris-Craft") and Bangor Punta Corporation ("Bangor Punta") arc 
uelaware corporations; that at the times complained of Chrls- 


1 


| 


i 


Craft's executive offices were in the City and County of New York.j 
'that both Chris-Craft and Banner Punta enraged in multiple fioldr. i 

• i 

! of business and were oommonly known as conglomerates; that the 
shares of both were and are Hated and traded on the NYSE. 


I), That defendant Grumman Aircraft Engineering Corp¬ 
oration ("Grumman") is a New York corporation; that at the times 
complain* of Grumman':; executive offices were In Nassau County, 
State of '.Jew v ork; that it engaged lr. fields kindred to hut non¬ 
competitive with Piper, and Its stock was and 13 listed and traded 
on the NYSF. . . 

5. That the individual defendants are or were at the, 

y i 

times complained of directors and officers of Piper, and they 

j 

and defendants Chrls-Craft, Grumman and Bangor Punta committed the, 
acts of misconduct complained of and the Individual defendants ; 
' caused Piper to engage in such acts and practices, in violation of; 
*i Sections 5 and 11 of the Securities Act of 1G33 (15 USC 77e and U); 
("Securities Act") and Rule l',5 of the Rules and Regulations o' 
the Securities and Exchange Commission ("SEC") relating, thereto, ^ 
and Sections 10(b), l«t(n) and lfi of the Exchange Act (15 NSC 78j , j 
: n and p) and Rules 10h-5 and lCb-6 arid Regulation l**a-l, et se^ . j 

<; 1/ William T. Piper, Jr~ Thomas Piper and Howard Piper are 
li Fhe Executors of the Estate of William Piper, deceased, one 
" of the individual defendants, who died since the commencement 
of this action.. 


- 2 - 
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and I6a-1, et sect . of the SKC (17 CpR 2 I 10 . lOb-5, 10b-6 and llta-1, 
et seq. ), among others, or are chargeable therewith. Defendants 
Grumman and Bangor Punta aided and abetted or participated In 
the acts and practices of the Individual defendants complained 


of. Defendants are citizens of States other than Connecticut. 


6. That the jurisdiction of this Court is founded on 
Section 22 of the Securities Act (15 USC 77v) and Section 27 of 
the Exchange Act (15 CSC 78aa) and on diversity of citizenship 
■iand amount involved exceeding $10,000.00 (28 USC 1332). The acts 


i! 


'and practices complained of occurred in whole or part in the 


ii Southern District of New York. 


7. That prior to ttie times complained of Piper was a 


•! "family" corporation, so nailed, of William V. Piper, now deceased] 


!| i 

; ;who war Chairman of its Board of Lirectors, and his non Mil lam T. ! 


i’irer, Jr., was its President. That Piper was s pioneei and laadei* 


, Jn the field of light aircraft, 'mat thr Pit ” r.'.r.ily I'Bd retained 

I 

i.'v'i.t roever unit lomirntril 1* 1 1 • *f b,v cumulative 

.voting and hv the confidence of its stockholders. That its annual! 
; ;meeting for the election of directors war. heretofore scheduled for 

I* 

j|Kebruary 0, 1569 , with the rtnn ipement rlate or directors composed 

I 

'■’.or members of the Piper family and their nominees. That any 

•I 

• change in the board of Directors and off 1 cor.-, of T 'lpe*. since the 

i 

'acts and practices complained of result from the misconducts 
complained of. 


8. That in and about the early part of January, 1969, 

■ I 

!jor prior thereto, defendant Chris-Craft acquired some 200,500 
jshares of Piper, which was in excess of 103 of Piper's common stoclJ 

l! 

Seeking to gain control of Pin-r's board of btreetorr at the annual] 
jmectinp scheduled to tie held on February J|, I960, ni.d thereafter 
to nerge Piper with Chris-Craft, Chris-Craft >•„leased the news of 












' 
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i « 

| Its said acquisition on or about •fanunry *’3, 1.969» end It rnde a 
tender 'offer far 300 000 additional r 1 nrer of PI: or rt, $65*00 ner 
share; that r.ald tender ofTor v condition*' ! ir on Piper ? tonp- 
holders executing r> proxy to Ctrl: -Craft for the olcfctlon of 
i directors at the forthconlnj* riper' annual reetinf-. 


9. That thereupon arm thereafter r iper sharer vhlch 
l|were selllnr on the NVSF, prior to Ciirls-Craft's tender offer at | 

I I 

! market prices <"f less th^n $55*00 per share .lurpdd to slightly 
I less than the Chrl r-Onft tender offer cf $65*00 ncr share. Piper 


,jtraded on the MYSF at pricer In excess of $70.no per shire, 

ij 

Plaintiff anil ■'ther .•.h.’.reholdenr. err led to believe, by the aetr.y 

• I 

jl i r^etines herein cc i|.i.»Jned . ", that !ho true value of river 
j|shirts rar. In ercear. $100.00. 

:< 

‘10. That th* . *■ i ■ r _nu L ; .« •*»•, the individual 

’•!•■• • l. ‘, !<•>’• • > <■ r ’ • <1 • 1 . •• ; . ' I 1 ;.rr tid in 

• i e 'In •' ' ' 'll , 'll" 1 C- -t.'-i 1 Of Piper 


. art' >• 1 i 1 ere tv 


revent Chrlr.-fr.aft 


■ fro* re. ulr.'nf v.narv. uni t r>« x. . <■•!' and fro* Piper :<'...arei older#, 

! i 

ijv.hic.a Ciirl.i-Cx'aft needed tu ccr..r. i vhe Pant'd of Directors of 
il 

llflpcr and/or to corvine or r urre riper vlth Chris-Croft, embarked 
ilupcii a plan, inhere and eon. r.i r ".jy t. pci pot trie and insure their 

ii 

.in...te'l Piper arui it . • ‘: eeti.r. , .i.d to p re von! 

iJiur'ic-Ci'aft from cleetir.!' ulres'.w'M, er. CJti'j.i-Cr’aft'a purpoee 
il 

•|to do, at the annual ; eetln, of 1 Iper on '.'t blurry U , iyf'9, and 

II 

•iL’rw:. otherwise paining control of Pip- r. 


11. That In Cut the "am. of such, plan and ;chore, In ar.d 

palictt Jt'.i.uary, l n ud, aim r.iiicv , by sue ut the itc .na < i .uirtru’-enta- 

! 

jiltty of Interstate con'.crew, v ol’ tla t ^lla, or the fncil itier. of 
lithe UYCF.f the individual d. ftv.dautr. n.ade .and e-.used ! Iper to "alie 


Mmm'- 


n yv/in su awi 
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H • 

I 

untrue and unclear statements of material fact:. and omitted to 

clearly state mat erial facts necessary in order to make the 

statements they made, in lirht of the clreunrtr.hceu under which 

they were made, not mis lead irir, in connection v.ith the purchase 

and sale of Piper shares, and the solicitation of proxies for the 

aforesaid annual meeting of Piper, and since; and the remaining 
I 

jdefendants, except Chria-Craft, aided and atetteJ or participated 
I in such acts. 

j] 12. va) That amonm other thinpr,, said individual dc- 

1 Icr.dantu, at tiie cost and expense of Piror in excess of J10.000.00, 

| 

j aided and abetted by the defendant., except Chrir.-Craft, vronp- 
!} ' 

, fully advised, solicited and soufht to and did wronrfully Induce 

|l 

| plaintiff and other stockholder of Piper not to sell their Piper 
n shares to Chris—Cra ft and instead, to ••et”. in tlieir sharer; *'nd 
i execute p-oxiec for said annual '-eetinp in favor of ranarcr<. nt ’ s 

I 

rlate, upon rerre entati'';;:-, pi mi f other:*, f-t C .vlc-Craft 

tender offer %.••».: "in,doou .t< " 'nd not in the i«ut interests of | 

■' P. f or stockholders; that "ii'/f t ”p. O- 'I IT;.!,CTOS.' OH ^ 

| . A.UT.Cf.I hNT '.'ILL TliNDEk H iC dh/ ' Et'" , vii icii defendants ompii? •; J sod lo' 

! Induce stockholders or Piper to follow tho alleged lead of tho 

Board of Directors and i anarecent and they rinleadinjily Implied 

that all members of the hoard of Director:: and i'nniperent held 
|i 

ij .hares, which wa: untrue; ana ‘ hoy Ji-rlledJ; • ; roi:r-nted ti nt 
! "Pipci 1 stocl. is worth substantially more than It TChrin-Craft ] i: 
i offerlnf". Said statements were made by use of the malls. 

i 

(b) Said individual defendant:; in order to and th'-v 
did delay the purchase and sale or Piper- chares, and they misled 
Piper shareholders, and they artificially influenced tf -.arket In 
fiper shares, by or.lttlnr to rtate any basis for- ruch representa¬ 
tion of inadequacy, and whether they or Piper had procured an 
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Independent evaluation and by whom, and what would b<-.- an adequate 

offer; that their true and sole objective was to perpetuate their 

domination-and control of I'lper, continue themselves In office 

and prevent Chrls-Craft from electing directors tu replace the 

individual defendants, or come of them, as Piper directors, at 

Piper's said annual meeting to br held February **, 1169, and from 

gaining control of Piper Board of Directors -and/cr combining cr 

merging Fiper with Chris-Craft; and they omitted to state that the 

% 

alleged lnadeo.uacy of Chris-Craft's offer to Piper shareholders 
•..as not, in truth and fact, the reason they adviced Piper sharc- 
! holders not to sell their Pioer shares to Chris-Craft, 

I 

|j 13. Vhot furthermore, to accomplish their said plan 

[I 

liana scheme, the cr.id Individual rttfer.lanto delayed and mi .'.led 

lj 

:j Piper shareholders .ad artificially In Pinfenced the market In fiper 
!| shares by wrongfully scheming vith the bel'tn.Innt Crurtrar. to ar.i 
lj they uiu cause Tip r to cell Crunmar. or ui'f-irtltir.g block and j 
j u<i_ i.ii; h*»:’ of „a'»rr. of Piper, f.Viter's unissued' 

• o. t :-'.'acui - y s'.o'". , at In. it'oi.ticr . pr ' of *»r".00 ter .share 

‘I 

of for"' Ihr ..s-Craft and •. <•: « .ir.hints rroaured ..a id sale to 
j! G-r.mran tc be ppraved by the Crap's V; .•-nd riper hoards of 

|l 

JP'i-cctcrr, or' or about Janu-v JO, info. tv it furthermore.' said 

i .M'frnilant.a vrongfully orbited fully • nd r r1i ly disclose the 

ii 

J! f .'rm.- cf such transaction to .,.h. -eholder.' while .advising 

I ,.r. 1 sliic* raintclnlna to Finer share!. older.", and in solicit In;, 

I 

ji their .roxics, that Chris-draft’c tender offer was "inadequate" 

! all to the loss an 1 ) dnme.re r-r Pipe:' ar.d its shareholders, as said 
! defendants well knew or should have known. 


1*1. That furthermore, the defendants, except Chris- 
Crcft end ”anger Punta, failed to disclose to Piper shareholders 
that said sale of 300,000 Piper shares to brur.ran was nart and 








127a" 


EXHIBIT "E" ANNEXED TO AFFIDAVIT OF 
PAUL G. P ENNOYER, JR. 


P 


parcel of an agreement or understanding between the Individual 

defendants and Grumman which provided or contoirf laLftd, among ether 

tilings, an exchange of shares by riper shareholders Per and a 

combination, consolidation, or merger or Piper v. it.h Crunr.au, ..r- 
* «» * 

which otherwise would continue, perpetuate, and insure the 
domination and control of Piper's Board of Directors and orflcc-rs 
by the Individual defendants, and urum.-r.an undertook and agreed to 
aid the individual defendants in blocking the purchase of Hiper 
sharer, by Chris-Craft, and to artificially depress the market In 
Piper shares, and to sell ruch offsetting block of Piper shares 
to Gi-umren at an Inadequate price, and they did within the prohlbi-j 




ijtlons of the Exchange Act. 

i 

15. That followin'; and a., a result of the Institution 
lj°f t‘ ,<? instant action, the said individual Uefendantc failed tc 
ij close the aforesaid sale- of said offrcttinc Mock of 100,000 share«J 
JiOf r i.pcr*s un.r-.uti! treasury stock to *ief» nianl. Orurman at 
;|iC5.C') sh/.rc -n bi.ey i.-.-fu 11 ; purported t > excuse Grumran 
-.of ano fro tic cl l‘f«t n r. -r..i i • .conduct, without 

tn" • r.cslc !;-l nd appi>.> 1 ' ' Finer whorcholuei s, to the further 
damage sf Piper and its shuehtldeis, as sale! Individual derendanlt 
veil knew or should have known. 

lb. That meanwhile. In furtherance of their aforemen¬ 
tioned plan and scheme and i •..■r-ongf.iliy Inc.-i.r.-o tlie lot'll i.n- 
Pipe! chares th <t Chris—("’raft would nci-c! to successfully 
cor bine or merge Piper into or with Chrls-Graft and to defeat and 
prevent Chris-Craft from,combining or merging Piper with Chris- 
Craft, as well as the percentage of other Piper shareholders who 
right independently vot : their riper shares for Chris-Craft, or 
ether 1 , ice, the individual defendants caused Piper to replace their 
transaction in Piper chares with Grumman by an acouialtlon they 


- 7 - 


• »-4 
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| cruised Piper to rake or arret to r::!.c with the United States 
i Concrete Pipe Company of Florida ("l..". C.ncrete") Tor .-’ll of ( 

| share j, and with Soutnnly, Inc. ("C~nt.lif.li - ") for f'h? of It:, :*.l.ares 


! and they wronrfully screed to lr.ssuo or transfer approximately 

l| 

I'T/O.COO itharcs of i’iper to l.f. Concrete an-. fl'Mithply in eon:. Idm- ; 

ilatlcn t'.crcror, uitheut the a.id approv-tl of the IlYMi 

ilar.o r Ior aliarchcl dma, and tioy did. That rue!’, acquisition nr 
»i 

tivnsacticn can illeiHi md It v.au ucnorpl l<:hed without r.aklnr a 

Ijfull, true and reasonable Independent evaluation of the sare, but 

v/ 'i lnct Vid ra*d defei ’..into monf fully -onaide»-e.f Heir need to defeat 
il 

!tho Ckrls-Crv.ft pl-mo tc take ove" Piper, alone, 'ihat r tocl.holdcr ! 


I| 

ij appro 

>!. 

K .. 1%j II . 


rovil if r ic. acou.’.n! t >or. v j:. renuirti ty ti.e Pules: of the 


17. " at t:.., .;r.i an' issuance or transfer of sporoxi- j 

i J 

t.el.v h7«»,r.oo s-.hure.; of Pir- v . i .'. Cote*esc and druthcly, nr i 


■ I. i .:>• r.e **nt ■ • t*»i •, a-' ' tl..nl';< 


!«• k. to ?«•. | 1.: J tli the 


■;• r '.nn r.} t .i. ‘.i. 'ri '• !d i 'i f n“'.*’t.. rid tho. e 

■' re il le t! erefc.' io : *«> t n -i .c r .rpei.o : '.1 tradin'; in 
I'Flper chtl’Cw ~n or uu tt if. ! i 1, i'ji'i t. t in of Piter 

•'..rid it: shareholders of ti.o v. 1 int.l« ri.'j.erty ripcht of riper at.U j 

•I 

!'its marei.ciders tc .ra.ie or. t..e ’.Y::' in.ii t! e credit .and lrr.apc 
,Jcf 1 iper v.as alee li paired iuiu iiairafjed timely; that said r.;is- 
'ipentiin ... i'.ftid : ..r. than t: . there- !".»»*• v'hei. it 

I 

' j • 

i.publicly announced tl.'.t the sol. oi* *..r* ii.;f*;i- of Piper shares to 


ij*-ncl the :icq'iioiti.t. by Pifi 


. '’i.'icrebo ;in<i i.outhply til:. 


'loos, mo* rescinded, like'.;:.* v1t.io.it t.ne ktin> ledr** and consent of 
jlrifor shareholder:;, all to ti.e further 1< .and JassHRC of Piper 
|jand It., oluirehoidoro. Yhe i .a id .i f on..ant.: and those responslhle 
Jit oil : art If'daily •ifl’erti'd flat dm: e»:.o.1 the market In Piper 
ll shares; on the h'Yfi' du' lnr that *- n t1~r f.erlod In that t?..dii.p 
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i! 


In Piper securities wr 3 and remnlne;: .suspend'd, and Indeed the 
NYSE ha'd referred defendants ’ misconduct to the CFC for t*c 
purpose of dellstln,; riper .-hares alto, etl.i r, to “lpcr's damure. 

■ v' 18. That thereupon -Mid * r furlhemr.se of their 
aforesaid conspiracy and almost clnult-an-cucly «-.*it«. the trrrl-in- 
tlon or rescission of the afor-snid acquisition of L'.f. Concrete 
ard Southply by rip^r, the individual defendants sold or apreed 
to the sale of their own shares and sharer, they controlled In 
Piper, constitutor approximately or the corrr.on steel- of 
'riper to the defendant Banner font- Con mat it" ("Br.npor n iint.a"), 
as a first step In a wrongful and self-dealIn- *»;reecienl for a 
consolidation or r.errer of Pipe- with “an,-or 1 unta for unfair and 
inadequate consideration; that the individual defendants also 
caused Piper t.o maPr ar. a.-reener.t to cot ! Ire < t morre Pine- with 
Ban,-or Flint* In fare r.c orr . lr 0 arllcr *nnounerr’erts (!n 


% 

| • 

■I 


•r oppOo In* - C~ •n-'Vaft 1 * . r * r ‘f«*r * r% in h 




n M..; 


• 1 • - 

■t.., 


ii,*- the 1? f. n.1*r.t 
t 1 :* Pir •»: did net, have 


I : 


' i 

.jar.; ’r.tore.at In Chris-Craft *n :rovc a:/' that " •» s^n't interested ! 
]. In ar.. rcr. or ar.socVatin-.- -0 airthlr., lHc this". 

ii 


•I 


19. That the sal*- v r defendantr’ sharer referred to 


‘In r-arai-rr.ph •IB" hereof and t*- conrol i^at^n «r merrer of IMper 
|w 11h. “ nror Pants, is addlttrwllv ,c 0 | u that H ) r . nurnoned 
to perpetuate the Individual dependant;- in centre! of Piper and 
to continue then as officers and directors of Piper to continue 
to receive the benefits and enolurentr of their offices and to 
dominate and control the iram.ee: ent of rt r er and prevent Chrls-Craft 
fro* clectlnc directors to replace the Individual defendants as 
dlreotern and officers of P'pt-r and aceul-e Piper by an e xc ha nr e 
c” shares, consol Idation and rerr or of Pli cr with Chrlr.-Craft, to 




. i 


i 
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’ ' *•* 

• •. . • * 

' 1 

all of which Bancor Tunta orreed and participated, In violation 
of law. 

V 

20. That the Individual defendant, aided and abetted 
by Grumman and Banror Punta, In furtherance of their said plan 
and acheme In which Grurrman and Bongor Punta Joined and particl- .» 
pated, wrongfully manipulated the shares of riper, In connection „> 
with cne sale of Piper shares to and agreements made with Orunrnn, j 

* >«i 

U.S. Concrete, Southply and Banror Punta, all for their self- • 

Interest and•self-dealing purposes. In fraud and deceit of Piper 
and Its shareholders, and they Impaired and depressed the market , 
In Piper shares for their own profit, and agreed to sell sane to 

i / 

Orumran and then to Bangor Punta at ln«dequat.e prices, and they •; 

wasted and misappropriated the assets of Piper, diluted she value ’ 
oflts shares In and by the purchase and sale agreements afore¬ 
mentioned, caused the permanent delisting cf river on the NYf.n 

•' '•nd consequent loss r.f It' '?.!v®t Its r'r, ~es, and violated 

!' t 

•totir f'ducia;': U>rr -n>. dut’o tv T.'irr end Its share- 



N 

t 

•i 


•i 

'i 


v ids 


21. (a) That the or . •' rrtoriala of Piper prepared by 
j the said lridlvldu B l defendants, wwe wrongfully purposed to Induce 
j the plaintiff and other charehrldcrr of Pipe" ,iot to sell their 
j Piper shares to Chrls-Cra^t, and instead to execute proxies to the 

il 

. Plj er rcangenent 's nominees, which do "end a it. - c.nulnuo to solicit, 
j lr. pursuance of their afore ertivnert plan and pc.her.o to perpetuate 
land insure their control cf Piper, •*nd their ..lection to the I I per 

I Board of Directors at Piper':, raid arrur.l rc-tings scheduled first on 
j February <4, I960, and to defeat and p cver.t defendant Chrls-Cr.aft 

jfron electing directors of ?ip«r and paining control of Plrer's 

II 

Board of Directors at sold annual rcellar a-• since, and to defeat 
and prevent Chris-Cmft frer. ec-tir.ing, const 11 Cat tr.g or morning 
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*,H\j 


•. Piper faith Chri8-Crart; * 

> r » 

* A , 

; . V ' 

. . (b) That the Investment agreedent and sale of " 

300,000 .shares of Piper unissued or treasury 3harcs to Grurnnan at 
$65.00 jS^r share, was for less than their value and was purposed 
solely to counteract and defeat the Chrls-Craft objectives and 
retain control in and over Piper by the individual defendants, 
upon an understanding with defendant Crumman chat Grumman ’-.ould vo^ 
such stock for and perpetuate the individual defendants, or their 
designees, aa directors and officers of Piper and dilute, deprec- 
late and hold down the value of I’iper shares; 

« (c) That the investment agreement ahd sale of 

approximately 470,000 shares of Piper to U.S. Concrete and 
Southply upon the acquisition o' 1 U.S. Concrete and Southply by 
jPiper, was for less than the true value of such Piper shares and 
j,was purposed solely’to counterset and defeat the Chrls-Craft 
•I objectives and retain control in and over Piper by the individual 
i defendant.;, upon an understand:..,: :1th the defendants U.S. Concret* 
jand Southply that the recipients of .:uch Pipe.- shares would vote 
ouch stock for Piper’s trano; er.er.t and perpetuate the individual 
defendants, or their designees, as directors and officers of 
Piper and dilute, depreciate and hold down the value cf Piper 
shares; 

(d) That the dfi-ueircnt and sale of the shares ol 
Piper owned or controlled by the individual defendants to Bangor 
Punta was purposed solely to counteract and defeat the Chrls-Craft 
objectives for the sole benefit of the individual defendants, 
and to sell out Piper to Bangor Punta at a wholly Inadequate price 
jar.d one that defendants allegedly would not consider had they not 
[jbeen hard pressed by Chrls-Craft‘c proposals; • I 


-.T B7 M- . iT 
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„ (e) That the wrongful and wholly selfish and 

dealing acts and practices of the defendants, except Chrls-Craffc, j 
have caused great loss and damage to Piper and Its shareholders, 

the amounts of which can only be determined by this action. 

r • » 

- 22. That the plan and scheme of the Individual . •! 

defendants to block Chris-Craft’a take-over of Piper by wrongful ;• 

means, in which the defendant Bangor Punta joined and participated J 

'•*2 

and the sale of defendants’ shares to and the consolidation or 
merger of Piper with Bangor Punta, referred tc In paragraph "18” .j 
hereof, is additionally Illegal, In that It was Initially dis- . 

• closed to the public and particularly to Piper’s shareholders by 

press release of the Individual defendants, on behalf of Piper, < 

* 

and Bangor Punta, issued on or about May 8, 1969, which press 

• 

release constituted an offer to sell securities before a reglstra- -v 
tion statement and prospectus had been filed, as required by law. 

23. That moreover In the said press release of May 
1,8, 1969, referred to in paragraph ”22'' above, the defendant 

H 

[I Bangor Punta stated that 

! 

"Bangor Punta said the securities package 
it will offer for shares held outside the 
"amlly Is worth, In the Judgment of First 
Boston Corp., not less than $80 per Piper 
share. The Piper family will receive ’no 
more per-share' than other holders are 
offered, Bangor Punta said." 

i But Bangor Punta wrongfully omitted to disclose the material fact, 

I among others, that it war, to pay a bonus or premium to the Indivi¬ 
dual defendants for their aid If Bangor Punta acquired more than 

i 50> of Piper shares: and In its financials it carried as an asset 

1 , 
j shares of Bangor and Aroostock Railroad at a value- of approximately 

I $16 million, which Bangor p unta and the Individual defendants we! 1 

knew or should have known was grossly excessive and exaggerated, 

and Bangor Punta has since sold its said shares In Bangor and 


-12 


Iff 
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Aroostock Railroad for approximately J6 million. 

* $ • * 

2A. That the scheme of the individual defendants to ' 

block Chr,ls-Craft’s take-over of Piper by wrongful means, In 

:..V 

which Bangor Punts Joined and participated, and the sale of 
defendants' shares and attempted ecr.oOlld.at lor. or merger, of 
Piper '■•1th Bangor Funta, referred to In paragraph "18" hereof, 
w*s additionally Illegal In that said defendants caused nr < 

Induced rales of Piper shar»r. to Bangor Punta for cash In certain 
private transactions while Harbor Punta's exchange offer was yet 
outstanding, to the great Ins3 of Piper and *tr shareholders. 


25. That tne acts ar.d practices of the Individual 
\ 

defendants, and of Prunme.n ar.d Bangor Pur.ta, aforementioned, were 
purposed to deceive and defraud Piper ar.d It- sh.ax'eh.olderc .and 
Plpex* ar.d its shareholders ' err dcf. aud»' end dar.a-eJ thereby. 


a*. That the dr. rrd toss to, : lr>em, ►he plaintiff 

...•vi -the; P!per r'vir-'- uo.V.l" the acts r.-.J 

piiot'.coj of Vc defendants , cr-ctr. Ch.il -3mlft, an.. t!:c defendants 

i 

responsible should he required to Account ti "•refer , .and their 
illegal acts enjoined and h - * rigor funta directed to dives ltr."lf 
of all wronrful and illeral purchases of Piper sharer, by decree 
of the Court. .That Chrls-Craft intends to hold Piper responsible 
for huge damages suffered .as a result of the for cooing .acta, or 
sore of them, and to which It clolru to be entitled .a- a result 
of a determination by the United States Court of Appeals, on 
April 28, 1970, in its favor, but said damages, if any, were 
caused by the wrongful acts of the Individual defendants and 
Bangor Puntr and they are responsible to Plrer end Its share¬ 
holders therefor. 


27. That this nctlcr. -ot a collusive one to confer 


f 

•V 
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on a Court of the I'nlted States Jurisdiction o' an action of 
which It would not otherwise have Juried!ct'on. 


v \<* 


, 28. That plaintiff has mule no demand uocn the Roard , 

• t 

of Directors of Piper and/or Piper to hrlnr action for the m 4 s- 

! ; 

' conduct here complained of, because such a der.nnd would be futile. .* 

The 3.ald directors are the very Individuals a -aInst whom complaint ' ' 
Is made and who are defendants In this notion, and to make demand 

l 

upon them or apalnst them would be tantamount to askinp that they 
] sue themselves. Tf any such action were brou.rht by such directors, ’ 
!| it could net and would not be effectively prosecuted. 


29. That plaintiff has made no demand upon the 

stockholders of Finer to bring action for the misconduct here 

complained cf, because such a demand is unnecessary and is not 
l| 

Ij required hy la 1 .: and it would be futile, (1) bee'use under the 

■j charter ard by-ls -, r of Piper, ch** min.i'-emrnt or its affairs, 

1 ir oluclJr the 1 1 r*f r. o'* of "ii 4 *..r., *.;• rut rii'liM to l tr Roard of 

i. Directors anil not to the niokn . l«lr"s; (. ) •tockholdern of Piper 

y 

!j ctnnec ly resolution or otherwise require Pi r er or its stock¬ 
holders to bring such an artier; and (3) a stockholders’ 
resolution demanding the br-1ni;in£ of such an action would be 
futile since control of the action would be in the hands of the 
very persons who are alleged to be the wrongdoers and cannot 

|i 

j he properly prosecuted by them, 


30. That plaintiff has no adequate remedy at law. 


SECOND CQl’HT 


31. Plaintiff repeats and reiterates the allegations 
of paragraphs "1" to "SO", inclusive, as If row fully and at 
length set forth. 


y 
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. •* 32.1, That the aalo of 100,000 share:; or Piper-to 

OruTiRian at *65.Ou per ahare was irrocsly trul unconscionably 
Inadequate and wca part of a wrosinful scheme In which Ci-ur.jnan 
aided' and participated. 

33. That the agreement of BanrOP Punta to acquire 
Plp».r by exchange of shares, by consolidation or rer -er, c r 


-idt, .CfinterplAtcd- payment by • anpor 1‘untr. to Piper’s 

(shareholders of net lea3 tl:ar. $ou.00 per ihare, and the Court 
Ishculd direct Canyor Futit.i to specifically porfe-ir It;; slid 
Jarreerent, but at not less than >3u' j.ar share. 

3 1 *. Thit by reason of the ferepoinr, defendants 
iCrui i.ian and/or hanrtr Punta -iieuld le compelled by dec>-et- or ‘ he 
ijCourt to specifically perfor-■■ ti.elr ipreewents with Piper but 
jj“t ~ uc “ Pair value .is; the Court sh-.'ll deterr *.ne; th t In addition 
or In the alternative, the u..r es of Piper resultin'’ frtr. the 
.wCt nuuct. r. '••! >h Cr»r ar. ;r . ~v.n«-.>r Pi nt:: aided :.nd abetted 
,,the individual defendants: and. 1,. which the;.- r-”t1cl.poU:d should 
liit determined and Judgment rendered in accordance with r.uch 
ihctermination. 


Ti.li-l' 'TUNY 


35. Plaintiff repeat:- and reiterate;; the alit.-atjon:; 


jpf paranraphs " 1 " 
|length sot forth. 


to "BO", Inclusive, an if now fully and at 


36. That at the time of Chrls-Craft’n tender oflcr, 
lihrls-Craft well knew or should have known tlsut the market price 
j>r the shares of Piper was depressed nhd furthermore that lt« 

.ender effer for I .per shatv.i wau unconscionably :*nd .vnsr.ly 
selow their true value. 

37. That defendant. Cl.rir-Cre.rt 'e ti-ndrr ofTcr was •• 
calculated and tired for thi purrore of t.-il Ire. over and 












0 
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controlling Piper's Board of Directors or thd Board of Directors 
to be elected at the annual meeting of Piper on February ^, 1969, 
with a view to controlling Piper as a first and lnltla* step to 
merge Piper Into or with Chrls-Craft at less than the fair value 
of Piper, as an arm or subsidiary of a conglomerate In an 
unrelated business, contrary to the Interests of Piper and Its 
shareholders, and to the detriment and damage of Piper and Its 
shareholders. 

38. That the defendant Chrls-Craft's tender oTfer 
' was calculated to vote the shares of Piper to be acquired under 
and by virtue of such tender offer without payment and without 
| disclosure that Chrls-Craft Intended not to pay therefor prior 
i to Chrls-Craft's voting such shares so tendered at the said 
,! annual meeting of Piper on February <l, 1?69; that Chrls-Craft 
' failed and omitted to clearly disclose to riper shareholders 
that it would not pay for the shares tendered until after It 
; voted the accompanying proxies at said annual meeting; that the 
'• omission of Chrls-Craft to clearly state Its aforesaid purpose 
ij was In truth and fact because Chrls-Craft had no knowledge that 
i its tender offer would be successful and It was Chrls-Craft's 
! purpose to gauge the success of such tender offer before and 
j| without payment and without Ij. forming Piper shareholders they 
,j would not be paid prior to the said annual meeting of Piper. 

39. That the omission of Chrls-Craft to clearly 
1 reveal that It would not pay Piper shareholders for shares 
! tendered pursuant to such tender offer until after It voted such 
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') • 

shares -at the annual meeting of Piper scheduled to be held on ' 
February 1969; that Piper shares were Worth far In excess 
of Chrls-Craft's tender offer; and that the true, undisclosed 
and sole purpose of such Chrls-Craft tender offer was to oust 
i Piper management and consolidate or merge Piper with Chrls- 
Craft, constitute the wilful violation of Sections 10(b) and 
l*»(a) of the Act and Rule 10b-5 and Regulation H»a-1, et se.i . 
of the SEC for the solicitation of Piper shares and proxies on 
which defendant's tender offer was conditioned. Moreover, some 
| or all shareholders of Piper would not have accepted Chris- 
i| Craft's tender offer and given Chrls-Craft proxies for the 
I annual stockholders meeting of February it, 1969 had they known 

! of Chrls-Craft's ourpose to vote their shares of Piper for 

I 

j Chrls-Craft's purposes before Chrls-Craft paid for the same. 

I 

*10. That Chrls-Craft's tender offer referred to 
!i In paragraph "R*', above, war, grossly and unconscionably 

Inadequate and was purposed to acquire Mper and to merge and 
lf consolidate Piper with Chrls-Craft at a cost to Chrls-CraTt of 
| not more than $65.00 per share or its equivalent, which Chrls- 
Craft failed to reveal to Piper shareholders In such tender 
offer and In Its solicitation of proxies; that by a second 
tender offer, Chrls-Craft has since that time (but pt-lor to the 
proposal of the individual defendants, conspiring vith Pangov 
Punta to block the plans of Chrls-Craft), proposed to consolidate 
or merge Piper with Chrls-Craft on the basis of an exchange of 
j shares and warrants to purchase the new Chrls-Craft stock 
i (l.e., Chrls-Craft stock subsequent to merger of Piper) which 
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Mas again grossly and unconscionably Inadequate and or little 
value, If any, above Chrls-Craft's aforesaid tender offer of 
$65.00 per share and which may well be less than Chrls-Craft's 
first said tender offer. 


■a 

♦ 

'■i 

l 

« 

1 


111 . That since the Institution of the Instant 
action, and since Its proposal to exchange Piper shares for 
Chrls-Craft shares and warrants, as alleged In paragraph "*i0 , 
above, Chrls-Craft has Increased Its second offer by $10.00 per 
j! share, but It did so In manner purposed to confuse and mislead 
|! Piper shareholders, to conceal prior Inadequacy, and said 
I Chrls-Craft offer yet remains unconscionably and grossly 
i Inadequate. 


1 ( 2 . That on t-'av 21, 1969, to Induce tenders by 


'! Piper shareholders under Its above mentioned second tender 
1 , offer, Chrls-Craft advertised in the nubile press that it would 
‘i pay tendering Piper shareholders Interest at the rate of $5.36 
j per annum to the "Effective Date or Exchange", on each share of 
Piper tendered, but It omitted to say on what amount It would 
pay Interest. Moreover, Ch”is-Craft omitted to clearly disclose 
that It was not obligated to pay any Interest whatsoever,, 
i however long It might postpone the "Effective Date of Exchange", 
j if It transpired that > minimus of 80,000" shares of Piper, 

| specified In said second tender offer, are not tendered. 

I 

$ 3 , Furthermore, In said advertisement of May 21, 

| 1969, Chrls-Craft omitted to clearly disclose that If Piper 

j shareholders tendered less than "a mlnlpum of 80,000 shares 
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• ' • t u*' * .• " •• 

• < ■ 

Chris*Cpift At Its option, could accept such lesser ** 
number of shares. In which event. Piper shareholders who thu 3 
tendered their shares to Chrls-Crart would be placed at dis¬ 
advantage In the event of an offer from Bangor Punta, or others, 
superior to that of Chrls-Craft, or In the event the market price 
exceeded the Chrls-Craft tender offer. 

4 4. That meanwhile and on or about May 9, 1969 , to 

preface, or fortify anu further the success of Chrls-Craft’s 

; second tender offer, Chrls-Craft announced In the public press 

that "Chrls-Craft’s legal counsel considers the announcement 

Cof the Piper - Bangor Punta agreement and any merger attempt] 

’In violation of the Federal securities statues Tslc] and 

Securities and Exchange Commlsslcn rules' ", which was an 

! Improper, wrongful anc purposed mettVod of inducing the tender of 
I Dl 

,| Piper shares to Chrls-Craft until such alleged announcement had 
factually been declared to be such a violation by due process, 
the Securities and Exchange Commission, or adjudicated to that 
effect. 

45. That defendant Chrls-Craft has purchased Piper 
shares from Piper shareholders at grossly and unconscionably 
Inadequate prices. 

46. That defendant Chrls-Craft f»rthc?rmore violated 
Sections 9 and 16 of the Act In that said defendant conspired 
with third parties to and It did conceal from Piper, Its manage¬ 
ment and Its stocKholders, the acquisition by defendant Chrls- 
Craft of at least 200,500 shares of Piper or the beneficial 
Interest therein, which was a control Interest In Piper. 

« ( 
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'<r *’ 


m 7. That by the acts and practices of Chrls-Craft -.« *>■ 

* \f *•*'' 

aforementioned, Chrls-Craft procured the election of one or 
more directors at the Piper annual meeting February *), 1969; . 

t ». 

that sjueh election Is Illegal and should be set aside by the 
Court./'. 

4a. That Chrls-Craft has procured a list of stock- *' 
holders of Piper by violation of law and Its solicitation of 
shares and proxies by reason of such violation of la*, and Rule 
10b-6, has caused great damage to Piper and its shareholders and 
has enabled Chrls-Craft tc purchase Piper shares from Piper 
shareholders at grossly and unconscionably Inadequate prices and 
Cljrls-Craft continues to do so. 

49. That by reason of the fcregoing, Chrls-Craft 
should be directed and corr.oelled to pay Piper and Its shareholders 
the fair value of Piper shares acquired and to be acquired by 
ris-Craft and to pc../ Pipe.' .mu! its shareholders all damages and 
;j losses sustained iy the/, as ;; result of t !.e ratters above set 
ii forth. 


) 
' W 
^ e 
» • 


‘I r: 


FOURTH COUMT - CLfCf ACTION * 

50. Flalntlff repeats onu reiterates the allegations 
of paragraphs "1" to "30", Inclusive, as If »*ow fully ard at 
length set fortii. 

2 / 

Class Action Allegations ; 

(1) This action is properly maintainable as a 
class action within Kule- <:3(b), subdivision vl) (A) and ^B), andi 
(3), Federal Ruler. Civil Procedure. • 


•'77- 

~ plaintiff nui.cn no claim against the defend int Ururrnn In tKIs'.,. 
FOUFTi! COUNT. . 

* 

• ■ ■ 
*"5 Vi 

-•'O, ••'me ' 
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. ir . TTJ - :- 

' • . . .. . . • s 




' . * • ••(?) (lj The number or tin* class. is presently 

unknowrt,. but'.lt la believed that the number la .'.urriclent to 

V ‘I t - 

comply with the requirements of thl.s rule. The number will be 

* '•**’ ' % • . . t - t 

ascertained by discovery,(Approximately 1,000,000 sh B*es Involved). 

.‘‘V 

i : (It) The members of the clans are described 

as those Piper shareholders who did not sell their Piper shares v 
prior to the delisttnr or Piper on the NYs}.:, as veil as (a) those 
Piper shareholders, except defendants, who sold their shares to 
Bangor Punta jxpon lt-a tender and exehanre offer to Piper share* 
holders; (h) those Piper shareholders Mhr sold thelv shares to 
Chrlr-Craft upon its t »nd**r offerr or at private sale vfhlle its 
tender offers had not vet expired; and(c) those Plrer shareholders] 
who sustained a loss 1 t the sale of their shares subseonent to 
January 23, 1969. 

(ill) The basis In that plaintiff has no 

interest adverse to the classes; that plaintiff has ovr.ert her 

■I 

•j sharer lonr prior ir the art- -rid p> lcti-os cotoI,- lined of; that 
a 

; "'i** It* net asmclHe.1 In an.- •••■.•r , :;e or fen-. . it's any or the 

jj defendants; that Ir-- attor >•> yr »•>•» rxier l-need In this type of 
litigation and will prosecute the s;rnc dlllrently on behalf of 
the plaintiff and the Clares she represents; and that plaintiff's 
attorneys have no Interest adverse to the claims of Piper share¬ 
holders . 

(.1 v) The quest Jo ir; of law -nd fact common 
to the class are (a) whether defendants, except Chris-Crnft, In 
their efforts to block Chris— CrnCt, froi t.aklnp over or mcrr-lnr 
Piper with Chrtr-CVart, m.-de false or nlsleiUJn,- statements and 
material omissions to the juhllc and particularly to Piper 
shareholders allcrlnf; the inadequacy of Chris-Craft*s tender ofrer| 
and enraged in other literal acts In the sale of shares before 
Banror Punta 'Med and cleared Its registration statement and 

4 

f 
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I 




, ■< 


prospectus proposing a merger or Piper with Bangor Punta and In J-/ 
acquiring piper shares privately and otherwise than through Its* 
merger proposal prior to the expiration of Its registration and 
prospectus for an exchange of Piper shares and merger with Piper; 
and (b). whether Chrls-Craft, lr Its effertn to take over or 
merge Piper with Chrls-Craft, engaged in illegal acts in the ( 
acquisition of Piper shares during, the rerlod when Its tender 
]Joffers had not yet expired, which acts and practices constitute 
violations or the Securities Act or 1933 and the Securities and 
Exchange Act of 193^ and the Rule, •'nd Regulations applicabl- 

thereto, and (c) damages for breach of fiduciary duties. ■ , 

(v) Arong other averments set forth In this 

complaint. It is claimed (a) that the defendants, except Chrlr- 
Cral't, made raise or misleading statements and material omissions 
alleging the Inadequacy of Chrls-Ci-urt'a tender offers to Piper 

" 

lj shareholders ami enraged ir. Illegal 'icts -o exchange Piper r. tui es 
Ul . . :u,-or Pur.tr .-r-Hr. ” L-JVre ft !•*.'Istratlcn and prospectus 
... , ;;, t . -i.d el. ared .ith the :.' r . nd . .Id drr. l.'.ents also 

In acquiring flier' share.: ti.iou*'. private sale or other 
Illegal means while its rcf isti -tion : ncl prospectus "or the merger* 
| of Piper with Banror Punta had r.ot y<*t expired; and (b) that .. 

|5Chrls-Craft engaged In 111c al acts in acquiring Piper shares 
|! other than by means or its tender errors rrlor to the tire such . 

!' tender offers expired. In further corpllmce, plalntjll alleges. 

ll 

V A) There Is no Interest In members of the 
class in Individually rontr-ollin? the prosecution of separate; 

|j actions known to the plaintiff. 

|i (e) The action was commenced cn February 3, 

lj 19C9, as a derivative and class action containing the charges 
|| c r this complaint which have been expanded Vy subsequent events 
and the addition of parties, contained in arended and supplemental 


-,t 


•» 

■x 


4 

.* 

ll 
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complaint's Id. this action; actions have also teen commenced in • 

this and other jur.lsc it ions, va) brought ty Chris-C.-cft against' 

I Bangor Punta, arid (b) by Bangor Punta against Clirlc-Craft. 

• (C) T t tr deal-able to coneenfc-at_ the litiga¬ 

tion.. of.* the claims In thlc forum for tin* convenience r > r the partlrj 
and to facilitate the prosecution of the act'nn. 

(T> riatntIff knov.-s oc no dlffJcuUle.. likely 
to be encountered in the naniger.ont rf a clus:; action. 

51. That plaintiff ami the stockholders' of Piper simi¬ 
larly situated i;ho ..ustalned leas and d?:ra;*n by the vrongful acts 
cr the defendants as herein-.tove s*-t fe-t.*. constitute a class so 
rumerouc that joinder of al • ~-nLe-s thereof wouid be Imcractle.abl rj 
that there are questions of lav un-J fact Corm-rn to the clans; that 
the claims of plaintiff as a r-preser.tat! vo party are typical of 
clnirrs of the dn-c and th*> plaintiff ar. a representative 
j party v:i 11 fairly ar.d adcc-u: tel. r thr Interests of the 

||Ciias. The proeecut.*t.n of -oparate net I "n- by individual member.-. 
r.f the c’ics ft.nl** *•*•*'. ; t- ( ’ ^ -ltd: if incenr ’"t'ut or- v?-y.*r:<- adjudl-j 
v’tl r'-rje-t I-.. • 1 ic *-f the cl.*.-.-. **hJc». 


A 

.1 

I 

1 

'■> 

1 

'*» 


•s 

A 

L<*J 

r 

>- 

•n 

) 

*» 

.*1 

«• 


:* y r • -1 * 


’'•* rr- 




thr rj;,c*t. !Cf 


j. r 1 posing the das.. fy, ad.l.. Uc^tiof i 1.•*i..u 1 ff's d-lr-: would 
as a practical r.r.ttc- be dl.;.-oc*Mve of the Interests of other 
renters not parties to such adjudication. The bringing of this 
action Is the best nethod or r.cdlur f.-r the fair ar.d efficient 
adjudication of thp controversy. 


52e That au a remit of the actn ar.d pmct^cec con- 
plained of defendants Bangor Punta .* nd Chrls-fraft have Purchased 
Piper shares from Piper's shareholders at rro.uly and unconscion¬ 
ably Inadequate prices, end said defendants continue and Intend 
to continue to do no. 

53. That Pang.or junta likewise Intends tc and did 
illegally buy Pipe- 3 ha re a rf and from Pipe- shareholders .at 
foasly ard urconncionably tmdocuate prices, or wrongfully merge 
Piper into Banpor Punta, or intends to do so. 


i 

-I 



.■' 1 . 
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/• > r* , 




> » 


-V. , • 




5 < 4 . That plaintiff w.v. a shareholrte- of Plp^r at all 

! jv 


the. times of the acts arvt practices Qor.pl ulneu of. 

* * k ‘ • - 

l . V ’ ^ 

* ' S5. That at the time ^f the ncV* ^nd notices con.- 

iplainecr’of Piper shares were reasonably v.'orth In excess of the 
I amounts which; defendants Chrla-Craft and linmror Punta have 
offered or Intend to offer Piper shaieholcloi s. 

( 

56 . That as a result of ti.e ont3 and practices 
ijcomplained of, defendant I'anpor Punta lias Illegally and wronpfuViy •* 
•Ipirc.iosed Tirer chr-es of nd fre:, Mp-r rhcreholdcrr; the t ' 


I,. 


:rf end ant:., except C:.r in-Craft, have caused Hoer to be delJ’.ted 

ii 

jjfror. the Wev York dtock Exchange, deprived Piper rharoholuer r> 
llf a r.rket for tl.< <-f ..heir .••hesreui, and have caused r.rent 

'I * 

jdos:; mi i •Uiuurc tu tie pia.i.in. ifr and < ten ; harchn J dern of 
'.ll'-per similarly ~ ltouted . 


i'*KTTt 
1 I.'*' 1 V..' M . 

SRC 


r f f ■ • \t«_ fri »»• , 

; - i'pai V" 'i:c’.i!n T 'i" 

'• . 11.:. 1 a!•' -*"• , 


!! 


, i 7 . Plaintiff rrj-’"tr ••id roll"ratdr the silegations 
of rarterhf-.u " 1 " to "dO", inclusive, tr. If row fully and at • 
jlenptii ret forth. 


• i 

|S 58 . That In and -'haul the year 1^? Castnrea i’erlty 

I* 

'|Cc, Inc., a Pennsylvania son-orat * on f "Caa* uier."), and finer 
j Investment Corpcr.y, a Mevad* corporation ("Piper Investment"), 

Lerc owned"or controlled by the JndlvVual def endnnts or some 

I; 

of tner. 

ll 

S9. That in or about February and Farch, 1969, the 
efendants Howard rieer, Thor~s V. PI per , 1 11'. ar *". finer, • 1 r. 

no William T. riper, deceased, acquir'd ) 6 , r 2 >; shares of P'.p-r J 
ran Castanet or Piper Invert-on*-, or the brootiolr-1 Interest 
herein, directly or indirect'..-, V' hifh. they .-.old, assign ed .ir , - •,.' 
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trarlsforred to Bangor Punta In or about the month of August, 1969. 


t 


• 60. That the aforesaid sale, assignment or transfer 

to Bangor Punta of said Piper shares was made within six months 
after the date of such purchase. 


4 

1 


61. That such aca.ulsltlon and sale, assignment or 
transfer to Bangor Punta of said shares of Piper, as well as the 
sale of some 30? of Piper shares referred to In paragraphs "38" j 

w 

] and "22" above and the bonus or premium referred to In paragraph , 
" 23 " above, were accomplished by the misuse. Illegal use and 
abuse of Insider Information for the personal prottt of the said 

I i 1 

I defendants. In violation of Section 10(b) of the Exchange Act » 

and Rule 10b-5 of the Rules of the SEC, and said defendants i 

realized short swing profits by one or more of said transactions, 

In violation or Section 16 of the Exchange Act of 1939, to which 

!| Piper Is entitled, and the defendants liable therefor should be 

, compelled to pay over the same to Piper, together with any 

.i damages sustained by Piper as a result thereof. 

.1 


6?. That said defendants failed to rile true and 
accurate reports with respect to said transactions as required 
j by la*, and Piper and Its shareholders were damaged thereby. 

i 63. That two years have not elapsed since this 

i 

cause of action accrued. 

69. That the transactions of said defendants In 
the purchase and sale of the shares and equity securities of 
Piper were not exempt securities within Section 16(a) and (b) of 
the Act and Rule 16 of the SEC. 

1 

. I 


1 

1 


-25- 









146a 


EXHIBIT "E" ANNEXED TO AFFIDAVIT OF 
PAUL G. PENNOYER, JR. 

•' *- , " v 33&)Sf2 

% i\ •**. •’■ • • ■ ’ ,*.*&» * 

•'V .v - ,!..' - . 

* • • * * ■*' *-ll 

’• , • * VHEPEFORE, plaintiff prays Judgment: ' ”• *•*'") 

' ■*••• - ''it. - ■ si 

V • * • ? 


' ' '{i)’ 'That the Court should declare and determine the ' j 

• * ’ * ’ * , 

rlc h t 3 and obligations or the defendants to riper and its 

stockholders, and defendants’ acts to he In violation or law. ' 

• * • , ) 
(2) An Injunction should he granted by the Court 

T, 

restraining the enforcement of any and all agreements between 
j or among the defendants which purport to cell or exchange 
| shares for the chares of any dofen 'ant, or combine, or' consolidate, 

I or merge Piper with any defendant at less than fair value of 

I 

j'Piper's shares as determined by the Court. 

v3) That ar. injunction should be granted restraining 
| a take-over of I'irer by or merger with CV.ris-Craft. 

v<4) That any take-over by or merger of Piper with 
tjliangor Punt.a should oc- rost-airud. 

t 

vi) 'Chat defend,• nts, ,'o'ntly unu severally, should be 

•Idirected to account, c'.vtal tiier.stives of all riper shares .11 egn.l 1 

jlacuuired, and pay to Piper and/or Its stockholders all damages 

lisuffered by them, including profits derived by said defendants, 

('directly and indirectly, ps a result of the wrongful acts and 

il 

ilself-deallng alleged In this complaint, together with interest., 

j|darages and short swing profits as provided t./ law. 

.1 

\6) That the agreement of Oruncan to purchase 300,C;0(> 
shares of Piper should to enforced, but at fair value; that In the 
alternative, the damages of Piper and its shareholders resulting 
[from such transaction should be determined by the Court; that the 


ikpreement of Bangor Punta to acuuire Fiper by exchange of shares, 
j (consolidation or merger should bo enforced, but at fair value and 


Iconsol 
rot le 


ss than $80 per share; that In addition, or in the 
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tg* - ■■■■ - '-S-juTra 


W%- 


• #, . « • , » * * , » ■ * * •** . • * . , 

alternative,'the damages of Piper and its shareholders should be ! <‘ 

* • / * 

determined;by the Court. 


v ' 


, (7) That the election of directors at the Annual 

Meeting of Piper on Pebruary A, 1969 should be enjoined, or if. 

held, vacated and set aside by the Court and a new election 

* «! 

ordered under the direction of the Court and upon terms and 
conditions and voting as determined by the Court, and the proxies 
of management and Chris-Craft declared null and void. 


(8) That plaintiff, on behalf of herself, and other 
stockholders of Piper, similarly situated, requests that this 
Court determine that the Pourth Count of this complaint be 
maintained as a class action pursuant to Rule 23 of the Federal 
Rules of Civil Procedure. 


• •• 

v j 

'ht 



•» 


(9) Granting plaintiff such other, further and 
different relief as to the Court seems Just. 

(10) Awarding plaintiff reasonable attorneys' 
and accountants' fees and expenses, and the costs and disburse¬ 
ments of this action. 


STULL & STULL 
Attorneys for Plaintiff 



' V 


New York, New York, 10017 
(212) 687-723° 
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• WlJtfLK 

■•*• If ••• Y#;* 


-H.-t-.7i 
' r C-n- 


■» 
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- c_‘ o? \o?.x 


L1U.IAA/ STJL1, 


Plaintiff, 


j. v.'AL"--’? c * t 

i . ,-J0£./.V; I! 

/’//* . T.-.C ...5 ?! • : 'r ; L~A- " 

• "zuiAH c-‘>” 

c:?.?c?.f.vic.':'knd 

Y* - *. r Do- .'..ES , E;vtJ., 

Defendants. 


- v.-.ri :? X3U Y2?.;: j 
C? .'IE'.: Y0?_<) 


riwiD i'i-79 


Fllaci 


A?:'*0.*YIT IiJ 0??cs: 
TO ..J T I0:. 70H Suf-J*/: 

juz 


jC Civ. <t«0 




S.JLL, fc-ins duly s.:om, cecoses ar.c j^ys: 

| c ?- 3s *-la.-. c; a :.-.;;ic.i by the eifenitr.; 

I * “- rl “o Carpo.-_l: 2 .i (‘'Gru.T.rj'.i''), for auncnary judftrent. 

2. Tala actio.-. !. brought csrivaiiveiy e.-.d renraser.ta- * 
or. behalf of ?ipar Aircraft Corporation CPiosr") a-.i its 
Sioc.tr.alders. Jurisdiction of the Court in baaed upon Section 
c: ' zn3 Securities Exchar.-a Act of 193’ ("Act 1 ') nr.b diversity 
oiciser.ship ’nd tr.aur.t exceeding $10,000 (15 U3C 78aa; 23 USC 


3. Appropriate to C rur-.ir.• a ircti.-i, the act '.nn 
—:_ta .'.-or. ca.r.:r.on lav/ fiduciary rd.scor.duct (by t ,e ?.ter 
i.-.i_e..;r.l) end violations of Sections 10(b) and U(s) of the 
..ct, ana Rule lou - 5 and Regulations 14a - l .»t o * -. he 

.-curittes ar.d uxchar.ye Cor-.Usion (SEC"), uhar.vt! ar..' chary 

... -•ti.. .e.or.can.s, including Or urrsan, who acted together. 
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purticipatad with ska kiter rAri^ir. a rcn-ful ccr.cpirec 
w v-r.t a. tike-over o:T ? .por ’ay Chris-tr£ ■ I^^uscIr.c 
■ C. .'_s-Cr£f c : -), at grea; cost end loss to Piter end its shars- 
•cl'-t.'s, including the del-tin- of Piper ty the is-.; Yore stock 
( R ;‘..3i") | itse.f * valuable trese r,*v «^ ^ 

*'• I aia and h;v:- bee.*, a sharer.cider of Piper for rr?ny 
- - ' 3 the apts and practices ca.tplair.ed of, r.y convers-.rc 

-tr. v.'.io.-. 13 United to the circulars, letters ir.d writings I 
received fron sone of the defendants ar.d inforr.aticn disseminated 
tha public press. I own 1=1 Piper co.nr;-. shares which 1 
'•*—«.sed on tr.e JiYce. (inc_uu_r.s stock dividends), which I cvneo 




ixs this action was ccnnenaed ar.d since. I have sold .none 


s. r._ said shares, a true rar.iat for which is also questioned. 

I 

5. Grumran Is the vfi^st oi* ssvsrai lir.lcs in a chain 
if ::.iisinducts for S ed by Piter xarc-e-nt in iefcr.dir.es• (csc.pt 
:.-.ric-:|aft) issritless ar.d -..ucceful ar.d wrongful conspiracy to 
:1c:.: t.le aforenentioned ta.te-cver of Piter by Orris-Craft, as 

I 

- £“ i-visea by r.y attorneys ar.d verily believe ar.d wnic.-i have 
:ct esi.pad the attention of this Court ar.u the United States 
.curt o: Appeals ( Chrls-Cmf's Industries . Ir. c.. v. Lr.r-or r unta 

a ^*» _Fed 2d _, cecidad Il/c/ilv, Decision Silo ho. 

2-.5 Docket So. 339S3 CCH Federal Law Rap. :25!C>. The additional 
links in this chain a: >. U; ited States Concrete Pipe Corn any of 
Flor.ua ("U.S. Concrete”), hsuthply, Inc. r'Southply") and Snngor 
.-.-nta Corporation ("3ar.gor Punt a") (Ar.. ar.d f-cpl. corpl. paras, 
la - 16 ), which followed Gru.txan’o alienee ar.d disp-tcc wluhdravnl. 

6. Since Grur-.ar.•'s p.rticipaticr. ir. the conspiracy 
charred is exclusively wit nlr. Crur.nan's knowledge a pc an f av-’-.i > •. 

t_or. of the facts an ry behalf ar.d tha for Cra.-.rrr 1 r. 

# 

:2p5£ivicr\ car. ce oecrer explained by ry a-corr.eys, I respectfully 


-2- 
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M< ecu.- 
tfst's / lji Ir.z 
VC i.'..- c 

r. *.r.c I 




?: eror.ee. 


• -o.. w • 


a can re. ;;f 


main fact 


o upon which I act act in initiating this 


navisea by my attorneys that I should do so. 


VA-- .. 

si* <-e * 

-Si3. 4. 


»--— - >w 


Cn on stout f.-.nuary 23, 1S65 . is .was amounted in 
c r ..’-:s tan; -n -is-Crafs hat act.-aired tens 240,500 cor.ir.ot 
This in ent.tt of 1C:* o.' Piter's contr.cn 
s.ita oi She annual cf Piper sc/.-duled for 

r, -362 had boon n;ceivan-•jyrrt-^ntcar.u.niad by the 
aso.'.ert proxy; ar.d C.nris-Craft rate a tender o tier of 
r uharo for 23C,CQ0 shares cf ?iaer, co.-uiti.onna itan 
-rs a::icutir.g a nroxy to Chris-Craft for the elesion of 
. at true aforcr.ar.tisr.ed annual seating cn February 4th. 


i t- - creupsr., ? i p ar shares, which had been trails- cn 

t.-.: ..lib at r.urx.-t prices of slightly lass than $55.00 per share 

. - i ss a little lets than Chris-Craft's str.aer offer. Prior tt 
I 

tr.at t-r.u, r.sv;sv*r, Piper haa traded or. the XYSE at prices in 
-::ceui of 470.00 car share, ar.d I considered its \:orth and poten— 
.-al Ir. a rapidly growing busur.ess (light conneraial and private 
-1: - nft ) to b_ c.-.r.servasively In excess of 01OG.OO per share. 


9. The individual cefendar-ts, constituting Fleer's 
_su._ of Directors and r.ar.agar.ent, and Orucr.cn, '.;eli knowing that 
,'ip::r shf.es v;. -e worth a good deal no re than 065.00 a share, 

. .r.ugeu in the misconducts complained of, purposed to control 
r.p.r at ur.ti after the annual meeting, as I claim ar.d as I ar. 
inferred by r.y attorneys Cruunan's deposition will develop. 'Chert 
• ere also other r.otives for their alleged r.lsconduet3 as Grur.c.an'. 
uepcsiticn will prova, and this included Piper's iendersnlo in 

mil aircraft w.niah defendants' wrongful acts ha/e greatly 

» 


3- 
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a; I claim, and fur all of whic.. an accounting and 
dt:. A i--, su.org other jrv»?s for cellar, era sought. 

10. Pollowir.g the Chris-Craft asr.dir o.'fc.', by telegrus 

vi::... "A", annexed) and the mails (Szhs. “3" ar.d ”1", ar.r.exec), 

u-t.t;; ,t.aar instrumentalities of intarst.ae commerce, Piper 

* .dr.ugea.art, to she knovlaar; ar.d with the participation a nd ala 

c.' Irum.:.*.-., embarked up;a. a plan and schine to block C.’.ris-Craft’s 

?1 plan to take over Piper, ar.d there Is evidence that Piper 

an; Gr_.xman acted together ar.d in concert to bloc!: Chris-Craft 

avi.t before the public er.n cun tenant of Chri::-lraft ’; stock interea 

tender offer for Piper shares on January 22, ISo$ (ar.d see 

Carr, Hov. aff., para. and they certainly acted together 

t; -Ico.c Chris-Craft icn»a_uselv ucen cut.ic notice of Chria- 
l ’ 

Craft’ J objectives. Grumra.-.’ * deposition -..all fully establish 

% 

-n;-e tacts, as ny tsso.v.jyo aavise. 3y ,.-.e above-mentioned 
v:riain,; (Exits. "A", "B" and "C"), sale defendants in the name of | 

Piper Solicited shareholders of Piper not to sell to Chris-Craft, 

I 

but instead to execute the aforementioned nar.ager.int proxies, 

i 

.ton the representations thdt Chris-Craft : s tender offer ’..as 
inadequate" and not ir. the, best interest of Piper stockholders; 

that "..or cne o? your boa:o o? cirzctors c?. wi:.:. ts'jder 

-■-IS SHARES", which defendants emphasized to induce stockholders 

to felloe; the alleged laac of tr.e allegedly "independent" iioard 

cf directors end Management of Piper (some of \:rs~ did not even 

—» " 

our. ?_per sharest, which, cefer.dants knev; ’..as untrue, and they 
, impliedly represented that "Piper stock i„ v.crth substantially 
:xr_ than it [Chris-Craft] is offering", 'ncy also said that 
] 'Piper 1 ; management has had preliminary cioa..os.or.e with ■•rr.nl 
c.i,or in-ustrial corporations .~.;garding passl.-.lt co.-o .nation v.iuh 
Piper", but omitted to statr chat they ha. ••.'.! hue oor..”' u;!*d a 
very questionable deal via;. Crurnan, in cue rireumstar.c •.* chat hav 
. evelopeJ (Exh. "D", ar.r.u •?.«). 


• j 
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y/i . 

4 , 2 » 


eshid to do 


]- -y me 

d.. C- v 

4---- Jar.u 


— SSc individual defendants ar.d 

to artificially influence the narkst in Piper 
sAtret for th:ir privets advantage and profit, ar.d r.is-ead a'd 
?1?er £r ~ is * sharfhalr.sro iron dealing or negotiatin': 

^ Ltl ^ ■*- “ 3 - w i--- Cr.r.. -Cruf; if. the allegan teat interest* 

—* w ~“ s -~®"o±ce's. ur. such behalf ar.d ir. furtherance 

they oius:.2 riser to dill Gr_r.r.a.n or offset. 
* in 7 oloc.c ana iSehtical a.nbcv tf J-:3,0r«! of unissued shares of 
at the icsr.tlcal price of $65.OC per share offered by 

wh-ch deiencants represented to r.e cT.org other Piper 
:.'.r.ri.-.;_sers, oater.si.ly in tha r.ar.e of Piper, wc 3 inadequate. 

..o. _j .trere any cis.ceae.pt ir. the press release- of Grur.ran which 
f f'ur.t or oar. find conditioning such sale or. the approval of the ! 

ittiusl) | ~. C apparentlv '.e^l Screvf ard • 

trr, rov. *aff., dxh. ,: 3 !< ). That sale was 
rds c; -sreeto._ of both Crunr.an ar.d Piper, 

O'-, l>u$, as Z an. advised by ny attorneys, 

..-J|u.es o: v;hich are conspicuously omitted by the aovar.t ar.d 

thcul_ 'be discovered. 

^■2. ^he agreement, as now alleged by Cruncman, dated 
ftr.uary 2d, 1959 (Carr, rov. eff., Sxh. "C") v;as rot published in 
the press as far as I knew (ash. "D 1 ’, annexed) and first cone to 
:..y attention by Crurr.-.in's prior notion to uiurr.lss. which notion 
• •” —harawn by -rur.v.an, (a copy ‘..as furnishet to ny attorneys 
ty u..r_3-Craft's attorneys during the recent appeal in the United 
utates Court of Appeals, aforementioned, as I an advised). This 
-taeruy confusing transaction, furthermore wrongfully diluted the 
truity of shareholders of riper cy an agreement of sale, or to soli! 
,v..wwJ unissued Piper shares at less than u heir value/ Further- j 
- e, it was a votir,g girsnicu undisclosed in any proxy material, 
purposed to vote such 300,000 shares by Grur-cn four days later at 


-p- 
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?-p»r neetir.r, c. 
..ar.ugir.a r.z, to block Chris- 
-.ir :.;?3 of Piper, aver, if 
:t :_cce3sful, as the i.-.tiv 
ir.‘ anticipating It would 
'■i ..-.dividual defendants a 
an-: that the letter ‘of 'fa.-.u 
v.is intended as anything 
Craft, ar to make a deal v;i 
defj.-.dmts Is open to ser_c 
t.-.is allseed transaction, i 
it has cased ?lper and r.ysel 

I 

• hitit defendants are retpt 
accounting prayed for. 


February li-39, in favor of 
Craft's take-over, Or election of 
Cr.ris-Craft's tender c:.er proved to 
'.dual defendants and Grur.rt.: evidently 
js. ..rat wit the true agreer.er.t betwee: 
■i Cr-.-an, actir.f lh th.j r.cr.e of ?iper 
try 28, 196S (Carr, s*v. aff., Suit. "3" 
re than a stop-gap to olctl: C.-nlt- 
Chris-Craft favorable to said 
us question. 1 cnallen.-: and dispute 
h t" to £_'.i I respectfully s_er.lt that 
f substantial earare and e rten.se for 
title and should rra!:e rood t.t t'.-.e 


i 

l 


13. I content 
•-.ntta.tt action and my att 
ill.gadiy terminated this 
iru.tr.an at $65.00 per she 
ty wrongfully purporting 
obligation and liability 
sale, and misconduct, to 
Pip or and it3 shareholder 


t.tat at a result of r.y instituting one 
crneys contacting the SEC, the c.fendcr.ts 
tale of 300,CCC shares of Piper to 
re and they ccr.ta_.nded their misconducts 
tc excuse Grumman from C.’uvxr.'r. 
ta Piter, resulting "rc~ an announced 
the loss, damage and substantial cost of 
■s, amounting to at least $19,510,000. 


I 1 !. The alleyeu ».m_; deal of defendant Crurr.’.r., which 
it r.cv; apparently serves the purpose of this moving defendant to 
-r_ upon the Court (Carr, r.ov. aff., Exit. "C"), v.-.s not disclosed 
to stockholders, and it should have beer., because it casts count 
eptr. any bona fide sale as these defendants reprjsertea to 
eeee.ih..Iders occurred (Exit. It also e-r.thas*.tes t :e votiny 

.er.v.ic/. stop-gap ar.d fait c nrccor.oll strata -y by which they unite 
to bluff Chris-Craft, vhic.a 1 an advised by r.y attorney". Grur.-.tr's 
aepcsition will develon, toget-ar i*lth all of the true facts In 
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Svt.t an_ ere* i..... . 

. . c: -' e t--er.izr.za. ?uruh*rxore, 

aA - 'l.*i but uasuccsrc "s' -l "—- - - 

•• .i.’-'SC to lisc such 

' ,0 - »•*“«*> results directly a.- 'nd'-...-- , 

-ntf-rea.xy from defendants* 

AU4a “ !4 - - ;jey *vm an education. 

1 t3 **”*"**” ^^raaa oy -/ a;tom„ and 

—¥ s ’ ‘"•r.it that whatever ‘he 

e% ~ ' ne «‘»n<lar.tu, creeps Chris- 

Cc*H, did to huspa.-i a- t-—„ 

•.•—awe tne Gru.-t-ar. transact tor. 

. , o'); whatever was their true J 

ar.u whatever was called of** it cmi-.. ..... 

it followed the acneduled date 

~ ^ rsetlR = ««* ~^ted frca the inatitution of 

-ven C-.u tr.-s purported back corn (Carr, nov. aff., 
cores 2 days after the amendment of - complaint 




Si’ur.-.an, e-'.i ir. fie.Isnc 


t 1 treat 


■ 3 ' 44 ” ittste it was u.nae knowl- 


1 


stockholders or directors, as I as 
...... d by ry a.torr. 2 yt. It is simply a -ifs end give-away of 

dw.ea. tr._j suit. Significantly, the so-called' 

e " C U * S ‘ Concre=e de£l alleged ir. plaintiffs amended 4 
corplapr.t (paras. »16« . « 18 ») which was equally wrongful <Exh.' j 

t f B! * S#d> * V '“ lnltl& “ 2Q ^ these defendants, including •• * ‘ 
-•rursr.ar., with the alleged termination or auspansicn of the 
-ruruxn transac tio.n, «hic> I an advised was a substitution, in " 
:rutr. ar.a fact with Grunman-s approval and aid. All of these 
-s, G.. n, U. S. Concrete, Southply and Bangor-Punta 
u>,V -• in „ oni.cm conspiracy tc bloc!, tn. 

UL- /*»\ f7 _ . n . , . . 

‘ / * / — sa...e stoex tr.at was the 

-f4" — “’***•• w.-ansaction had to be used for 
riper s take-over of U. 3. Concrete and Southply as I an informed, 
ar.i sr.esa transactions could not and did r.ot happen overnight, as ! 
'••2 vill prove. 

16. Che contention that I have not sold any of my 


-7' 
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SJtAtrS 1- Piper is untar.o:: i.-. la::, as I or udvosed. It it -iso 
*«+•A~+Lt Ir. fact. fijj; io r.o longer lists:. ar.d cc.r..vau jc traded. 
/a i..a .151. It is not traced ir. the over-the-counoer rarket, 

^ ' '> —s I am advised. _. is r.ct listed ir ary stock—mricet 

.utiaticns published by the avr ‘fork ?ir :s either daily or Sunday 
*• - - — - doubtful that a true trice car bo obtained for per 
driras. 

-=» ■ -~f • 

17. An examination of the defendant Crum..'in is needed 
t cave-op the true facts v.'ithin the exclusive knowledge of 

hereinabove alienee. notice of ahich is being served 
5(Sxh. "F :l , anna::;!). 

*i i 

’...'lhRoJO.\£, It is prayai that defendant c-rumar. 1 s notion 
'or sv-.-^ry Judgment be oevied, cr deferred ?er.ci.-.g its dopotition, 
—-soi.;; to FRCP Rule 56 (f,, nr.d for sue.-, ocher, furthor or 
a 1: rr.'.o.tvc relief as to t.-.o Court soer.s '-s ~. 


S :orr. to before r.a this 
/t> ' day of iarch, 157 c 

C /•/ / // 

„*jki*4&£** J- S' 


/ 


.4••• : 

.'l.i.w a'y *k •' *<1 . 












IS c 
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••.rri-.'sa sc.vrzs dxss?.is? cov. ’ 

• ■ —• v cm t **• i ... * 

w. 1 . ....... 


. scull. 




J .. ,-n-7 c 

File! 


' t t \**^ i.r•"n-*-? ^ -«• 

•• • • • ^ -- j > • W .*». . ..»• 

c....niis vj. .-col, f.. c ... . j:: :—..a-o 
c omas ?. 'kilca.': c. 


_c ... 5 .IS-Cf_-?T IMUiCFLFo , f _. re. 

'coffifacio.:',' ~ ~ ~" J 


A771 v.vr? IX o??osin 
co ::onc.vS by chumma.*. 

i) :-s? SUMMARY 
UUCC.-iXC; cr.a 

25 7C3 P T ’1CTIVF 

C JiB V ..CAVING 

ics 0 ? 

~:c>r 


39 Civ. UO 


si-ace c? ssl* cob:; ) 

li ! Si.: 

, use:-.cc c? sesy yc?_c 

.1 


L1LLIAF SCULL, bci.;s duly sworn, depones and says: *. 


1 . I an the plaintiff above r.ar.cd and m’.<e this 
affidavit in eppatititn to s.:a notions 'ey the dofer.ic.na Orurran » 


. AirctHifc ir. 3 ir.Jirin. Corporation ("Crur-tan"), one for suncaary 

il ! 

t'_c- 3 nsnt; end the second for a pratastivo order vacating 

|! . ' 

plaintiff’s notice to t_..o ids centsition of Grutaan. 


|i 2. This action was brought derivatively and represent* 

j: tively cn behalf of Piter lircre.fi Corporation ("Piper") and lta 

Ij 

; stoclihclders. Jurisdiction of the Court is based upon Section 
*1 

. 27 of the Securities Zxtaangc Act of 193’ (“Act") and diversity 
! 'cf citizenship and _r.c_nt enceedir.^ $ 11,100 (15 USC 73ca; 28 USC 


t. . to Orum—n’s notions, the action 

! retv:/>5 .. tn >*uj fiduciary Misconduct (by the Piper 

..t-usymea/) an :'._t_or.s of Sec.’.or.s 10(b) and l J ;(a) of t v . 

and Foie l! - ; and 7. e relation l-:a - l - -.nr ., of the 
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Securities and wo.-.-... ::;r. ("i-S-'i, ch-r.-.t- and enav:-— 

able against cert tin dafar.fa-. :s, ir.clud''.” C rurera:., who acted 
together, and participate:. wi;;: tha ?..• sr : ar.agarer.t * n a 
wrongful conspiracy tc ant a cf Piper by C.rls- 

Craft Industries, Xr.c. ("ChriCrr.it") r.t -ract ,-osu and loss to 
Piper and its sharehcli.. r.. inel-ilr.g the ^dieting of Pip.r 
by tha .:.vr 'far:. Steal: ins: I'Vdi"), -tsaii a valuable proper 


1;. I &3 end have been. a shareholder of Piper for itar.y 

( years 'prior to tha acts and practices cor.'-ained of, isy cor.versan 

with which Is lirdtaa to aha circulars, litters and "writings X 

;racaW*d fror. sor.a cf th: oafindents ar.l ir.iornation disseminated 
| * 

in nujlic X c.i^c;.v.3n sir.circs v/i'.lch X 

*! I 

purahiial on thi li-S-l [_.\-1..r i::si: ii ii-r.iji j icii I ov.ncci 

»» ■ 

.^ -g s 4 us th - * s action v.* - cc.T-v.tr.isd and since. X nave sold non* 


i I 

of :;.y cuia ana: 


.no c.ictloned. 


5. Crunuan is bn a first cf several lin.es In a chain 
jof misconductt forged by P_par in dafanaants' (except 

Chris-Craft) r.aritlais ana wasteful and wrongful ccnspiracy to 
I'pravant th* afora.tantion.ad talca-ovsr of Piper by Chris-Craft, as 
!'l an advisad by r.y attorneys and verily talieva and which have 
!not escaped the attention cf this Court and tha United States 
Xourt cf Appeal: ( Chri-.-fraf Industrie. v. Bor tor Pur.ta 

.« o r ... to-* "Jf* decided 11/6/69 

fe af_i-ior.al lir.hc in this ch_in are Vr._tad States Concrete 
?..;.t f.par.y of Florida ( :: J.S. C..•.crate 1 * * * 5 '! . Sou-..:';’, tna. 

(• Sau.hply’ 1 ) and Bangor Pur.ta Corporation ( :! iangor Pur.ta”) 

,,Vr.. uni Suppl. cor.pl. paras. IX - lb), ..hieh followed Crur.v.at. 


5 sines Crut.-an s pnrtici-ation ir. tha conspiracy 
_ ._.d is auaius* vely within Crurrar. : :.n=v;lac.;a and the need 

I 

Xacieiar Slip ho. 2sy Oc. e; Ko. 335'1 CC;; . ep. 92^10 
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•; r.v attorneys this 1 ;' o -.i. 


jj 7. Or. or- ,.;c- o Jareas* 1',, l?o;, (u. fror c*o5 

i*’.: was announces in the “...'ll; nr.-sr. o ~.e.~ Or.rio-Craft had 
I >;e ;u'.i'ed serve 2C0 "1 i co - :n shares of * r.ia vac In 

il ■ 

exeso-v 10* of ?i c. cc r. sck. .W-io-o of the annual 

I : 

ij sver.iinr cf Piper ;sr..a.'.{.; for “ahruary f Chad he on 
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ijr.iscc-.ducts as Qrxrx:*'z • 

ii 

j| 10. Folic tha CIrii-:.*:'; 

liter tale C rtr. (Hxh. "A", ar--.axed) tho -11.' -3" ar.-i "C”. 

jiarnaxea), ar.or.g other inc ;ru:'.e.v.alinias irtc.-c» - - ! oo. ...0-w , 

; j?ipe.» r.iA 4 .re.T.ent; •••iah the nartlci.-iatlon ...-.A ?■'— -- .>r-"-.c.n, 

•Us Grv-r.r-.tn * * disposition will cr:aVV.«h As atfrr.-i- ad vine. 

jtsolicited shareholders or *1---' not to at 11 ’-c Chrio-Cr-.ft, h„t 

ij Ir..:teai to execute the afSr.r-r.ttcted -.ar.sc.r.vr.t rroxtss, upcr. 

‘i their'ropreaertatioi-.s the: Chri-.-Cnft'w tartar t.rtr .-.rs 

•'••1'tdeoutto" and r.ot lr. the seat i.-.tereass or Finer stockholder-; 

|! ; ‘ \ . ,. T .. 

IIthat o:jb c? VOS?. 5CA7.3 c? stF.icscvs cr. 

!lo- ;-r» *.;-!5 SHA32S", l.’hit'. iift,tint3 c.*.ph-.hi rod to irr.iO-e 3«..O.t- 

_ . ... -j> ■‘••-a vi» -.ior.er.isf.t* 

holcej’s to follow the a_.o-,a., Ci --- --- e! —- - 

• _. . .... ,« t>-- .... ••• v»»•- ieftri&nss 

il~oari of Streeters or.- ■...a.,•-■....— c. ....—•• 

pnevr u*as untrue, ar.d the, tr,l-<llr rdpreeer.teU th-S hirer 

ntcok Is -..orth substantial'-:' -.-.re t.-.vn It :Chris-Craft’ Is 

I 

I ofre^lr.'c". 

* i 

, £*. -v,• tir.^, hevrsvar*, c.r.r. sa-d 

| individual defendants c.r.l Grunr.an •■•are artiflolr I’v -n 1-e.nc .nr 

'the market lr. Finer r.har-h to if-. :.r.d nl.lead And -event 

1 Finer and it, shtroholdnro fre, totllv., r-;oliatir., any kind 

|| „ , . ...... ....... • . ill; -.to heat Interests of 

'I of Uea- vit.-. c.-.r ---r-- , -* - - - 

. .... -"-tnoe of their 

It Piper t.-.u its n.-.arehc. a— i-.—- 


idor.tloal 
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! 

I 
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8 

;! 

if 


Piper to Grumman at $;5.C1 per shire ar.i they wrongful!y purporr 
to excuse Grumman from Grumaar.‘s obligation and liability to 
Piper, resulting from an announced sale, and misconduct, to the 
loss, damage and substantial cost of Piper and its shareholders, 
amounting to at least $15,500,000. 


1^* The alleged true deal of defendant Grumman, 

which it now apparently serves the purpose of this moving 

defendant to divulge ar.d urge upon the Court (Carr, r.ov. aff. 

j, Exh. "C" ), was not disclosed to stockholders, and it should 

|| have bean, because It casts doubt upon any bona fide sale as 

I these defendants represented to stockholders occurred (Exh. "0*) 

j It aljso emphasises the voting gimmick stop-gap, which I am 

jj advised by my attorneys Gruanan's deposition will develop, 

|, together with all of the true facts in the sole and exclusive 

j knowledge of the defendants. Furthermore, any refusal of the NT: 

I to l}st such 300,000 shares results directly or Indirectly from 
II • 

I defendants' misconduct. 

15. I am informed that whatever the defendants, 

I except Chrls-Craft, did to suspend or terminate the Grumman 
transaction; whatever was their true deal; and whatever was 
| called off, it followed and resulted from the institution of thlt 
’ action. Significantly the so-called Southply and U. S. Concrete 
I deals alleged in plaintiff's amended complaint (paras. "16*,- 
"18") which was equally wrongful (Exh. "E", annexed), was 
Initiated by these defendants, including Crumcan, with the allog. 
termination or suspension of the Grumman transaction, which I n.i 

I 

8 


-6 
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AFFIDAVIT OF ROGER L. WALDMAN IN OPPOSITION 

TO MOTION. 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


LILLIAN STULL, 


Plaintiff, 


-agalnst- 

CHARLES W. POOL, WALTER C. * 

JAMOUNEAU, R. K. GRIFFIN, NORMAN J. 
GREENE, HOWARD PIPER, THOMAS F. : 

PIPER, WILLIAM T. PIPER, JR., 

AND WILLIAM T. PIPER, JR., THOMAS F. : 
PIPER and HOWARD PIPER, as EXECUTORS 
OF THE ESTATE OF WILLIAM T. PIPER, : 
DECEASED, PIPER AIRCRAFT CORPORATION, 
and BANGOR PUNTA CORPORATION, : 


AFFIDAVIT 


72 Civ. 2055 


Defendants. : 


X 


STATE OF NEW YORK ) 

: ss. : 

COUNTY OF NEW YORK ) 


ROGER L. WALDMAN, being duly sworn, deposes and says* 

1. I am a member of the bar of this Court and of the 
firm of Webster Sheffield Fleischmann Hitchcock & Brookfield. 

I submit this Affidavit on behalf of defendant Bangor Punta 
Corporation in opposition to plaintiff's motion pursuant to 
Rule 23(c)! to declare the within action a class action. 


2, This is a stockholder's representative action 
brought by Lillian Stull, on behalf of certain present and 
former shareholders of Piper Aircraft Corporation ('Piper") 
arising out of a 1969 contest for control of Piper. Plaintiff, 
a purported stockholder, alleges in essence that she was 
fraudulently induced not to accept two offers made by Chris 
Craft Industries, Inc. during the contest: (1) a cash tender 
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AFFIDAVIT OF ROGER L. WALDMAN IN OPPOSITION 

TO MOTION 

j 

I 

offer of $65 which expired on February 3, 1969, and (2) a 
registered exchange offer of securities and $10 cash effective 

| ! 

from July 24 to August 4, 1969. 

3. Plaintiff's allegations concerning the February 
! cash tender offer are contained in paragraphs 16 and 17 of the 
| complaint. They specifically exclude Bangor Punta, which did 

I not become involved in the control contest until May, ar.d con- 

1 , 

i sequently, liability and propriety of class action treatment 
p with regard to claims in connection with the first offer are 
the concern solely of the defendants other than Bangor Punta. 

i • • 

ij 4. The Chris Craft exchange offer with respect to 

which claims are madi» against Bangor Punta first became effec- 
f tive on May 15, 1969. The offer was amended the same day to 
add $10 in cash to the securities offered, and was further 
amended on July 24 to add four more warrants to the package. 

When the offer closed on July 29, 1969, the holder of 112,099 
j shares — not including plaintiff — had accepted it. On the 

I date it closed, the price of the component securities in the 

{ 

offer (based on high bid prices for the warrants and high market . 
prices for the common) was $53.25. 

5. Six days prior to the effective date of the forego!ntj 

^ offer, on July 18, 1969, Bangor Punta made a registered exchange i 

offer of its own to Piper shareholders. The Bangor Punta package j 

consisted totally of securities, and when it closed, the holders 

i __ i 

i of 111,628 shares — again not including plaintiff -- had 

| accepted it. 


- 2 - 
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TO MOTION 

\ 

», 

j 6. Plaintiff took neither of tha foregoing offers. 

Together with holders of approximately 243,000 shares, she re- 
jacted both the Chris Craft and Bangor Punta offers, and retained 
j her Piper stock. In verified complaints, copies of which are 
annexed hereto as Exhibits A and B, plaintiff has expressed the 
view that both offers were "grossly and unconscionably in¬ 
adequate," (Para. 53 of Ex. A; Para. 52 of Ex. B), and that j 

"Piper shares were reasonably worth in excess of the amount 
which Chris Craft and Bangor Punta have offered . . . ." 

(Para. 55 of Ex. B) 

7. After the close of the Bangor Punta and Chris 
\ craft exchange offers, the price of Piper rose, primarily because 
r both Chris Craft and Bangor Puntawere making cash purchases in 

^contimH^V effort to obtain control. On August 5, the day 
. 1 after the Chris Craft offer closed, the price of Piper was 

$65.25. By August 27, it had climbed to $80. In off-exchange 
i transactions, the price reached a high of $84. 

I ** ' 

8. The holders of approximatley 130,000 Piper shares 
1 took advantage of this opportunity and sold during the August 
4-27 period, at least 29,000 shares being sold at a price of 
| $80 or above. Plaintiff, howe' er, did not take this opportunity. ! 

1 In a verified complaint swon to on May 29, 1969 (Exhibit A 
hereto, paragraph 30), plaintiff expressed the view that $80 
was an inadequate price for Piper stock. 


- 3 - 
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I 

i' » 

i 

9. Between September 1 and the present date, approxi¬ 
mately 33,000 shares of Piper have been sold. Of the holders of 
' 243,000 shares who, like plaintiff, rejected both the Bangor 
Punta and Chris Craft offers, only the holders of 80,769, one 
of which is plaintiff, retain their shares today. 

i , V ' 

10. On or about February 18, 1969, the plaintiff 
herein commenced a derivative action entitled Stull v. Greene , 
et al • » 69 Civ. 440, alleging among other things that $65 a 
share was an inadequate price. A copy of the Complaint is 
annexed as Exhibit C. On or about May 29, 1969, plaintiff filed 
an amended and supplemental verified complaint (Exhibit A), 
alleging that the Chris Craft offer then outstanding was in¬ 
adequate, and that the offer of Bangor Punta which was not yet 
effective would be inadequate if it was worth $80 (Para. 30). 

ion or about May 4, 1970, plaintiff verified a further amended 
and supplemental complaint (Exhibit B), which was filed in 

I 

May 1973, reiterating her view that the Bangor Punta and Chris 
Craft offers were "grossly and unconscionably inadequate." 

I 

11. On August 25, 1<*71, the United States District 
Court for the Southern District of New York held in an action 
entitled SEC v. Bangor Punta Corporation . 331 F. Supp. 1154 , 
that the registration statement covering the Bangor Punta offer 
misleadingly omitted to state that the carrying value of one of 
Bangor Punta's assets was obsolete, and ordered Bangor Punta to 

make an offer of recision to those Piper shareholders who had 

l 

accepted the Bangor Tunta offer. An offer of recision has been 
J fil-d with the SEC, and is expected to become effective shortly. 


- 4 - 
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12. Plaintiff comnvmced the inatant action on May 4, 

1972, and now neves to have the action determined a class action. 

It is defendant Bangor Punta's position that whatever merit 
there may be to class action status with regard to claims against 
the other defendants (and Bangor Punta agrees with the position 
of the individual defendants that there is none), plaintiff’s 
motion must be denied with respect to claims against Bangor Punta. 

13. Bangor Punta's contentions are fully developed in 
its Memorandum of Law, and the Court is respectfully referred to 
it. Suffice to say that Bangor Punta's position is that plain¬ 
tiff's proposed class definition embraces not one but three 
classes, and that plaintiff is an improper representative of any. 
Particularly improper, in our view, is plaintiff's attempt to 
bring an action not only on behalf of the holders of 80,769 
shares who, like herself, rejected both the Bangor Punta and 
Chris Craft offers and retain their shares, but also on behalf 
of those shareholders who took the opposite course and accepted 
the Bangor Punta offer. As is more fully demonstrated in the 
Memorandum, plaintiff is not a member of the class, and her claim' 
proceeds from perceptions and actions totally antagonistic 
thereto. 

WHEREFORE, defendant Bangor Punta asks that with 
respect to claims against Bangor Punta, plaintiff's motion be 
in all respects denied. 


Sworn to before me this 
day of January, 1974. 


irX'/'A s v"// 1 * 

ROGER L. WALDMAN 


patri:i\ ••• 

- ,v 

Notary Public .m-u 

-AI 
.’jijh jO.lWS 
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AFFIDAVIT OF LILLIAN STULL IN SUPPORT 
OF MOTION. 


I UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------,-x 

LILLIAN STULL, 

Plaintiff. 69 Civ. 440 (RO). 


v. 

NORMAN J. GREENE, WALTER C. JAMOUNEAU, 
CHARLES W. POOL, R. K. GRIFFIN, HOWARD 
PIPER, THOMAS F. PIPER, WILLIAM T. 

I PIPER, JR., and WILLIAM T. PIPER, JR., 
THOMAS F. PIPER and HOWARD PIPER, as 
i EXECUTORS OF THE ESTATE OF WILLIAM T. 
PIPER, DECEASED. GRUMMAN AIRCRAFT 
ENGINEERING CORPORATION, CHRIS-CRAFT 
INDUSTRIES. INC., PIPER AIRCRAFT 
CORPORATION and BANGOR PUNTA 
CORPORATION, 

Defendants. 

--------x 

LILLIAN STULL, " .’ 

Plaintiff, 


v. 

CHARLES W. POOL, WALTER C. JAMOUNEAU, 

R. K. GRIFFIN, NOPMAN J. GREENE, 

! HOWARD PIPER, THOMAS F. PIPER, WILLIAM 
T. PIPER JR., and WILLIAM T. PIPER, JR. 
THOMAS F. PIPER and HOWARD PIPER, as 
! EXECUTORS OF THE ESTATE OF WILLIAM T. 
j PIPER, DECEASED, PIPER AIRCRAFT 
I CORPORATION and BANGOR PUNTA 
ii CORPORATION, 

I 


CONSOLIDATED ACTIONS 

72 Civ. 2055 *(R0) 
PLAINTIFF'S AFFIDAVIT 


Defendants. 


! STATE OF NEW YORK ) 

SS.: 

! COUNTY OF NEW YORK ) 

LILLIAN STULL, being duly sworn, deposes and says: 


1. I am the plaintiff in the above actions, which 
ij were consolidated by order of Judge Robert L. Carter, dated 

ll 

i! 
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December 27, 197" 
follows: 


This affidavit is made in both actions, as 


DERIVATIVE ACTION 
(69 Civ. 440 RO) 


(1) pursuant to Rule 56 (a) (c) and (d) of 
of Civil Procedure, for summary judgment 

the Federal Rule » 

- .dants, except Chris-Craft Industries, Inc. 
against the defer 


("Chris-Craft"), 


on the issue of liability; 


(2) pursuant to Rule 56 (e) of the Federal 

. « sooedure , for permission to supplement, on this 
Rules of Civ ti ?' 

upon an accounting sought by plaintiff (prayer 


application, or 


^ r tal testimony by depositions and documents as 


"(5)") , such mac-* 1 

. , ufendants are compelled to produce,' pursuant to 

the individual d-» 

order made by Judge Robert L. Cf -C , dated 

prior discovery 

with which said defendants have not complied. 

October 4, 1975 

(3) pursuant to Rule 37 (b) of the Federal 
roaedure , directing that the issues of plaintiff's 

|| Rules of Cvv-ul 

,, cd in the FIFTH COUNT of my Fourth Amended and 
16b claim, all«r ; 

, ial Complaint (1 57 - 64 thereof) shall bo taken 
Second Suppleme - 

J as against the defendants Howard Piper, Thomer. 
to be establish 6 

iiam T. Piper, Jr., individually and as Executors 

F. Piper and W*• 

* William T. Piper, deceased, for the purposes of 
of the Estate o' 

;! . accordance with the claims of the plaintiff, or 

|| this action, in 

as to the Court seem proper, including the 

other sanctions 

., ciff's reasonable expenses and attorney's fees, 
payment of plat' 

.. , ..ilfull refusal or failure to comply with said 

1 1 for defendants 

order; and 


- 2 - 


7 T \ na i 


tit ii 
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CLASS ACTION 
(72 Civ. 2955 RO) 

(f) in reply to the affidavits of Paul G. 

Pennoyer, Jr., Esq. and Roger L. Waldman, Esq., on plaintiff’s 
motion for a class action determination. 

2. Defendants (Pennoyer aff., 1 2) question my 
ownership of 150 Piper Aircraft shares. The Court is advised 
that 100 of my said shares were purchased ort November 19, 1962, 
in the street name of my broker, J. A. Hogle & Company, at that 
tine members of the New York Stock Exchange, for $24 1/8 per 
share. A copy of part of my statement, showing this purchase for 
my account, is annexed (Exhibit A-l). Hogle is long since out of 
business and'my 150 shares (by stock dividend of 50 Shares) are , 
held in street name by my broker, Edward A. Viner & Co. , Inc., | 
members of the New York Stock Exchange. A photostat of part of 
my latest (12/31/73) statement, showing that said 150 shares^ 
are still mine, and no one else's, is annexed (Exhibit A-2) . 

I 

i • ; 

3. The "advice" of outside consultants (Pennoyer 

aff., 1 5) is rank hearsay, undisclosed to shareholders, no 

1A/ 

evidence of same being suggested in Chris-Craft , and adds 
nothing to this controversy. The "opinion" of First Boston 
Corporation, that Chris-Craft’s tender offer of $65 was "fair 
! and equitable" (id. at p. 93.506) and that Chris-Craft's 

!! ___ 

! 

The remainder of these documents, i.*. the blocked out 
portions thereof, cover transactions unrelated to Piper 
Aircraft. They can nevertheless be produced to the 
Court if the Court so desires. 


0 Chria-Craft Industrie, Inc, v, Bangor Punta Corporation , 
CCH Fed. Sec. L. Rep. 1 93,816) 


1 / 


1A/ 
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package of securities (without the $10 in cash that was added) 
was "worth $70-74" per Piper share «d. at p. 93,496) was not 
disclosed to me or to any stockholder known to me. 

4. My earlier contention, that Piper Aircraft 
was worth more, as alleged in Stull v. Own*. (69 Civ. 440 RO), 
was caused by the wrongful acts and material omissions of the 
defendants now finally determined by the United States Court 
of Appeals, in Chri—Craft (id. at pp. 93.514, 93,515.- 93.516. 
93.517) and by my ignorance of facts, revealed in the trial 
court decision of Judge Pollack in Chris-Craft , dated 
December 10, 1971 (CCH Fed. Sec. L. Rep. 1 93,301), who was 
reversed on the applicable law. I have no expertise^and only 
ordinary knowledge of the stock market. I reside in East 
Norwalk, Connecticut, approximately since 1945. I am there 
employed in a community college for almost 12 years. I am 
the secretary to the President. I am not an attorney. I 
have no interest in or "potential share of legal fees" of 
the law firm representing me in these actions. My income is 
independent of my husband. My investment in Piper Aircraft 
was recommended by my broker, and in face of the earnings, 
dividends and standing of Piper Aircraft, in its field. I 
considered it a good investment. 


II 2/ 


The contention was made in each of the complaints 
in Stull v. Greene, on file, with copies annexed to 
the Pennoyer affidavit (Pennoyer aff. , Exh A J 13, 
22- Exh. B, \ 13, 25; Exh. C, ‘i 13, 25; Exh. D, 

\ 14, 2i, Exh. E, 14, 18. 21 (b) and (d) . ) 


II 


-4- 
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5, As stated by the Court of Appeals in Chri 9 - 
Craft, Piper was "one of the nation's leading manufacturers of 
light aircraft" (id. at p. 93,494). During the years prior to 
the controversy between the Piper family and Chris-Craft, Piper 
Aircraft fairly continuously increased its volume of business, 
its profits and its dividends. Piper Aircraft was a good 
company and Che value of its stock was appreciating and dividends 
were good (I had received a 50% stock dividend as hereinabove 

l 

noted). 

- 6. In light of the circumstances, ray Idea of the 

! value of Piper Aircraft of $100 per share (Pennoyer aff,, Exhs, F, 
5 8 and G, 1 8), was not too different from that of other 
"holders" who did not accept Chris-Craft's offers, I and other 
Piper Aircraft public stockholders similarly situated were not 
informed and had no knowledge of Piper Aircraft's losses and the 
hazards and problems involved in both of its new models, the 
Pocono and Twin Comanche; and it was not disclosed to us that 
First Boston Corporation ("First Boston"), who was the inevestment 

i 

! adviser of Piper Aircraft and underwriter of Bangor Punta 
i Corporation ("BPC"), had studied Chris-Craft 1 s $65 tender offer 
and rendered defendants an opinion that it was "fair and 
equitable" ( id . at p. 93,506). I did not know and I and other 
Piper Aircraft public stockholders similarly situated were not 
informed that First Boston had also furnished to defendants an 
]jevaluation of Chris-Craft's package exchange offer, at $70-74 
Iper Piper Aircraft share, to which Chris-Craft later added $10 
in cash ( id . at p. 93,496). I did not know and I and other 
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ji piper Aircraft public stockholders similarly situated were not 
informed that BPC, which was on the sidelines since January. 

1969, and came into the controversy after the Grumman, Southply 
and U.S. Concrete of Florida fiascos (id. at pp. 93,496), had made 
a secret agreement with and by which the Piper family was to 
receive a minimum of $80 per share for their Piper Aircraft shares 
j whatever the true value of the package BPC was offering to Piper 
) Aircraft public stockholders might be (id. at pp. 93,496 - 93,497). 

I did not know and 1 and other Piper Aircraft public stockholders 
similarly situated were not informed anything about the false 
financials of BPC in evaluating its Bangor and Aroostock 
Railroad ("BAR") assets for some $13,000,000 more^than such 
| assets were worth (id. at pp. 93, 508 - 93, 509). 

7. Bearing in mind that Piper Aircraft tfhares had 
previously sold in excess of $70 per share, that it paid good 
dividends, that each successive bid for our shares was higher 
than the previous bid. and that Chris-Craft’s first bid of $65. 
which the Piper family, on the official stationery of Piper 
Aircraft, wrote me and other public stockholders similarly 
situated was "inadequate", among other statements noted by the 
Court of Appeals in Chria-Craft, (id. at p*. 93.495), it is small 
wonder that I and public stockholders similarly situated j 

considered our shares to be worth more. These defendants, from 
the beginning and up to the time Chris-Craft gave up the battle. , 
literally drove stockholders up a wall. On the other hand, had the 
! public stockholders been told the truth, we could have at least 
| made an informed judgment. 


3/ 


But it would seem that the individual defendants knew or were 
chargeable with knowledge of the BAR falsity, because they^ 
took "steps to ensure its success (id, at p.93,4 7), . 

secretly protecting their own selling price (>d, at p^ 93.497) 
Amone tilese°common questions is one of the holdings by the 
Court of Appeals that Piper Aircraft management was under a 
duty to speak, at least to public stockholders, and did not 
(id. at p. 93,505) 



/ 
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8. The defendants were well aware of important 

and critical facts, when they continuously, acting for Piper 

Aircraft, sent to all stockholders, letters through the mails, 

warning us against the Chris-Craft offers, and recommended 

BPC, when they knew that each one of Chris-Craft's offers was 

far better than BPC's (id. at pp. 93,497, 93, 509), Obviously, 

if our own management told me and the public stockholders of 

Piper Aircraft that the $65 tender offer was "fair and 

equitable"; and that the $70-74 exchange offer, plus $10, 

totalling some $84 was so evaluated by Piper Aircraft's 

financial adviser, First Boston, we would have quickly taken 

the cash or the exchange offer. But the individual defendants 

denied to us the opportunity to make such an informed judgment. 

No one would have been interested in the BPC offer haid they 

known that it was inferior to Chris-Craft's offers,. The holders 

and sellers were both kept in the dark (id. at pp. 93,509 - 

93,510) and thus deprived of Chris-Craft's tender and exchange 

offers. These were the considerations and findings of the 

Court of Appeals determining defendants' multiple violations of 

the Federal Securities laws, by which they have since and still 

do control Piper Aircraft and continue to spend its money to 

privately fight Chris-Craft (Exhibit A-3, annexed) and no 

4/ 

dividends have been paid these past several years, 

9. My thoughts on the adequacy of Chris-Craft's offer 
may have been wrong, but they were caused by the wrongdoing of 
the defendants and their failure to disclose. Neither I, nor 


4/ 

Other light aircraft manufacturers (Cessna and Beech) 
have paid dividends continuously, as public records show. 


-7 
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other public stockholders of Piper Aircraft similarly situated 
had knowledge of any so-called "cash purchases (Waldman aff., 
17-8). We had no knowledge of an artificial market in Piper 
Aircraft, either. It may be that I could have sold in trans¬ 
actions which BPC now calls "off-exchange transactions", 

(Waldman aff., 1 7) and Mr. Pennoyer now calls "privately 
negotiated purchases" (Pennoyer aff., t 5), but these are 
| transactions of which I and other small public stockholders of 
! Piper Aircraft had no knowledge and which the Court of Appeals 
I! has determined to be the result of illegal and manipulative offers., 

|j by which BPC obtained control of Piper Aircraft (id. at. p. 93,498). 


10. My several complaints in my derivatiye action 
j (Stull v. Greene, 69 Civ. 440 RO), allowed by the Court, are all j 
j based upon a "continuous" fight between the Piper Aircraft manage- j 
j ment and Chris-Craft (per Robert L. Carter, J,, order, 12/27/73), j 
The adequacy of Chris-Craft’s tender and exchange offers may 
absolve it from liability in the derivative action under the 
| determination of the Court of Appeals in Chria-Craft, but the 
i| other defendants cause d the misconducts (Pennoyer aff., Exh. J., 

| «j 25, 26), as now determined by the Court of Appeals in Chria- 
Craft, (id. at p. 93,518). 


11. Defendants attack my standing for a class 
jj action determination (Stull v. Pool, 72 Civ. 2055 RO), after 
jj depriving me and other Piper Aircraft shareholders similarly 

I 

jj situated of the Chris-Craft offer when they concealed the facts 
ij and wrongfully advised against it. It is ray derivative claim 
!• that defendants other than Piper Aircraft caused the misconducts 


II 

I. 

I! 


-8- 
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complained of (Pennoyer aff., Exh. E, 1 20, 26), and I accept 
the determination of the Court of Appeals that Piper Aircraft was 
the victim and not the wrongdoer (id. at p. 93,518). Accordingly; 
I make no affirmative class action claim of misconduct as against 
Piper Aircraft. This leaves Piper Aircraft a nominal defendant 
only in said class action ( Stull v. Pool, 72 Civ. 2055 RO), in 
which my class action complaint is based upon facts and law 
developed in Chris-Craft's private action, which the Court of 
Appeals has recognized and the Supreme Court has denied a 
oertiorari. 



Sworn to before me this 
30* day of January, 1974 


° p, *« 30, ior^l 


* 



I 

I 

i 


i 

t 

I 
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UNITED STATES DISTRICT COURT 
'SOUTHERN DISTRICT OF NEW YORK 


LILLIAN STULL, 


Plaintiff, 


69 Civ. 440 (RO) 


NORMAN J. GREENE, et al., 

Defendants, 


LILLIAN STULL, 


Plaintiff, 


72 Civ. 2055 (RO) 


| CHARLES W. POOL., et al., 

Defendants, 

__-.-x • 

STATE OF NEW YORK ) 

SS. ; 

COUNTY OF NEW YORK ) 

ROBERT A. STULL, being duly sworn, deposes and says; I 

i , ! 

1. I am a member of the bar of this Court and of 

|the firm of Stull & Stull, attorneys for the plaintiff in the above 
||consolidated actions. I am plaintiff's nephew, by marriage. 

2. This affidavit is made (a) in support of 

| plaintiff's motion for summary judgment against the defendants *n 
I her derivative action {Stull V. Greene, 69 Civ, 440 RO), on the 
| issue of liability, to bring on which Judge Carter granted 
((plaintiff an adjournment of her pending class action motion (Exhs. 
I'a-4 and A-5, annexed); <b) for sanctions or other protective 
!irelief against the individual Piper defendants for willful 
!‘refusal or failure to comply with Judge Carter's order of October 


I 
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1 

4, 1973, directing discovery on the 16b count (FIFTH COUNT) of 
said derivative action; and (c) in reply on plaintiff’s motion 
for class action determination ( Stull v. Pool, 72 Civ. 2055 RO) , 
the structuring of Which will moot plaintiff's prior class action 
claims ( Stull v- Ireene, 69 Civ. 440 RO), which have all been 
consolidated by Judge.Carter over defendants' objection. 


3. Defendants (Pennoyer aff., 1 3) make two 
questionable statements, to wit: (i) that "Mr, Griffin and Mr, 
Greene were so-called outside directors” of Piper A^rcrafti and 
(ii) that Judge Tenney "stayed” the defendants' time to answer 
"pending plaintiff's motion to declare the within action a class 
action", for which reason "the individual defendants who have 
been served have not answered". 

(a) The basis of the claim that the defendants 
Griffin and Greene (both of whom were served and appear in Stull v. 
j Greene, (69 Civ. 440 RO) were "outside directors", is unexplained 
j J and unsupported. There is no denial that they were directors of 
||Piper Aircraft and participated and voted with the Piper family 
for the Piper Aircraft resolutions alleging "inadequacy" of 
Chris-Craft's tender offer; the Grumman "put"; the transaction 
with Southply, Inc. and the transaction with U. S, Concreic Pipe 
i Co. of Florida. Mr. Pennoyer agrees that Griffin and Greene did 
! not resign until on or about March 25, 1969. This was subsequent 
jlto both Chris-Craft's cash offer and exchange offer as determined 

j . ' 

j by the Court of Appeals in Chris-Craft Industries, Inc. V. lic.nqor 

I 

i .Punta Corporation, et al. (CCH Fed. Sec. L. Rep. II 93,816 at pp. 


O 
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|93,495 - 93,496). The purpose of this bald assertion by Mr, 

; Pennoyer is difficult to understand. It can constitute no 
defense to plaintiff’s derivative action in face of the Court of 
i Appeals ruling that Piper Aircraft was the victim and not the 
i wrongdoer (id. at p. 93,518), It can constitute no defense to a 
class action determination, as to which it is irrelevant, except 
! that it is an admission of a question of fact or law that is 
I common to the class. 


(ii) The claim of a "stay" has been previously , 

I made by Mr. Pennoyer before Judge Carter and disputed by the 

1 

,!plaintiff. Nevertheless, no motion has been made by the 
!| ! 
.defendants and no order supports this claim, Mr, Penhoyer is 

ilalso inconsistent with and refuted by the affidavit of co-defense 


Ijcounsel, Roger L. Waldman, Esq., verified June 28, 1973, on file, 
ijcn behalf of Bangor Punta Corporation ("BPC") on plaintiff's 

I motion for consolidation, which was granted by Judge Carter 

j 

|| (order, 12/27/73). Mr. Waldman states therein (H 4) referring 
''to the Stull v. Pool action, then before Judge Tenney; 


"Judge Tenney extended defendants ’ 
time to answer the complaint, ***" 

(Emphasis added) 

it 

;The reason for defendants' default in pleading (in Stull y. Pool) 
may be that no responsible attorney will sign an answer contro- 

!! 

verting the allegations of the complaint in face of the findings 

I'and determination by the Court of Appeals in Chris-Craft (supra), 

Jl 

■[Plaintiff previously understood that Mr, Pennoyer would cooperate 
I 'in the service of process or appearance, in Stull v. Pool, by the 


-3- 














181a 


AFFIDAVIT OF ROBERT A. STULL IN SUPPORT 
OF MOTION 

defendant Thomas Piper, a member of the Piper family for whom 
Mr. Pennoyer's firm appears in Stull v. Greene , and by 
defendant Norman J. Greene for whom Mr. Pennoyer's firm also 
appears in Stull v. Greene. Be that as it may, the served defen¬ 
dants in Stull v. Pool are in default in pleading on any basis. 

4. The memorandum on behalf of the individual 
defendants claims (at p. 11) a potential conflict of interest, 
on the basis that the firm of Stull & Stull has a "substantial 
practice" involving representative stockholders actions based 
upon ownership by "Mr. cr Mrs. Stull" of shares in various 
corporation. Three cases are cited, as follows: 

(i) Stull v. Kaymarq Consolidated Cffrp., (62 

Civ. 4004) CCH Fed. Sec. L. Rep. 1 92,508. The Court is advised ^ 

J | ' | 

!|however, that said action was brought on behalf of Dr. Leo. M. 

IjStull and 63 other named plaintiffs. It was brought as a private 


/action. Neither "Mr. or Mrs. Stull" were parties. After long and ' 

ji | 

arduous litigation against outstanding defense counsel, settlomciu 

li ! 

jiwas reached and approved by Judge Levet. It was settled on amended 

jl , • 

'pleadings, on behalf of a class. The Court considered that our 

; 1 

!i I 

i firm did a good job and awarded us a substantial counsel fee. 

I 

. I 

(ii) Stull v. Georgia Pacific Corp., (66 Civ. j 

|| 1473) 272 F. Supp. 148. The Court is advised however, that said | 

!j i 

haction was brought on behalf of Malcolm H. Stull, an attorney 

j:and member of a law firm on Long Island. He is not and never has 

|! i 

•been connected with our law firm. That suit was one of many 
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jrepresentative actions against Georgia Paaifio, It was defended 
I by outstanding defense counsel. The derivative cdunt therein 
jwas settled with the approval of Chief Judge Ryan. The Court 
considered that our firm did a good job and awarded us a 
substantial counsel fee. 


(iii) Stull v. Baker (69 Civ. 4056) CCH Fed. 

Sec. L. Rep. 1 94,227 is presently pending. It is both a 
derivative and class action. The plaintiff is Richard J. Stull, 

'a member of my firm. Outstanding defense counsel raised similar 
jquestions of conflict of representation on plaintiff's motion for 
class action determination, which the Court granted. While Judge 
Bryan viewed with disfavor the law partner relationship of the 
plaintiff (and plaintiff has not since partaken in any \egal 
efforts in that case), the Court said (at p. 94,929):'• 

"I cannot go so far as to say that 
plaintiff Stull will not fairly 
and adequately protect the interests 
of the class. He shares a common 
interest with its members. Moreover, 
it cannot be said that plaintiff's 
attorney is unqualified to conduct 
this litigation. It is quite plain 
that this is not a collusive suit." 

5. At bar, as in Stull v. Baker, the derivative 
and class claims are not in conflict, certainly not in light of 

i 

jthe determination of the Court of Appeals, in Chrie-Craft, that 
ifPiper Aircraft was the victim of the other defendants' misconducts 

i! 

and not itself a wrongdoer. Plaintiff accepts this finding now, 
|0ur information and plaintiff's claim, based thereon, is that 
said wrongdoers, mainly the "Piper family" so referred to by the 
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| Court in Chri»-Craft, foisted costs and expenses of their battle 
with Chris-Craft upon Piper Aircraft in an amount close to 
$ 1 , 000 , 000 . 

6. Thus, the foreseeable recovery in the derivative 
action will be (1) the above stated costs and expenses which the 

j wrongdoers, determined by the Court of Appeals, saddled upon 

I 

Piper Aircraft; (2) the 16b claim, which belongs solely to Piper 
Aircraft; and (3) divestiture or other equitable relief, to 
which Piper Aircraft is or may be entitled (see Exh. A-3), for 
which the Court of Appeals has likewise pointed the way. 

7. In light of the same finding by the Court of 
Appeals that Piper Aircraft was the victim and not the wrongdoer, 

! which plaintiff has accepted, it would appear that Piper 
i Aircraft is not more than a nominal defendant in Stull v. Pool, 
j (Class Action), against whom no recovery will be sought, 
i 

8 It was stated in my moving affidavit for class 

|i 

|| action determination that Piper Aircraft has sold at prices of 

!| $30 a snare, or less. Further investigation indicates that 

i; 

|jrecent market prices of Piper Aircraft have been more nearly 
$10 - 15 per share (Exhibit A-6, annexed). 


I: 

II 

!i 

li 

li 


9. In light of public records indicating that short 
swing profits were made by William T. Piper, deceased (Exhibit 
A- 7, annexed), and the refusal or failure of his executors or the 
individual Piper defendants to submit to deposition and to produce 
records, as directed by Judge Carter, plaintiff claims entitlement 


| 

I 

I 

* 

! 

t 

i 

I 

i 

I 


’l to relief afforded by Rules 37 (b) and 56 (e) . 


i 
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9. In conclusion, I respectfully point out that the 
class action claims in Stull v. Creene, are mopt and the 
recission directed by Judge Pollack to be offered the Piper 
Aircraft stockholders who sold to BPC is not exclusive, however 
appropriate to the Court it may have seemed. 

10. The liability of the defendants, except Piper 
Aircraft, having been determined by the Court of Appeals, 
plaintiff's motion for summary Judugment in the derivative action, 

lion the issue of liability, and her motion for class action 
'determination in Stull v. Pool, based upon established deprivation,! 

likewise determined by the Court of Appeals in Chria-Craft, 

'! should be granted. An accounting should be directed in the 
derivative action. A class action should be structured in 
accordance with applicable law and in fairness to Piper Aircraft 
stockholders. Discovery directed by Judge Carter, should be 
enforced in manner prayed for. 

il 


Sworn to before me this 
SOth^day of January, 1974 

GV.'EMOOLYK k 
K.UTT *'*'•'** 

n«. / 
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<s* '■ v '' j <v 


ffjStP■ iTiM£S','j'RlDA Y, '^JANVARY*i\ 19)4 '■ 

i- • Kj.Mi.T . .. . . | • ‘?Mi ' - ^ 4 *•* • * 


■Piper-Aircraft’s vChi 

..Joseph . ftv.Mergen,' presi-.J 
•dcnt',. 1 ' and '.. chief “ . executive :i 
officer of the Piper Aircraft;) 

. Corporation, - has ; resigned I 
after more, than four, yearsij 
in the post. Mr. Mergen, who;, 1 
Ms 57. years old,-is a veteran i 
of the aircraft-industry and I 
was - formerly .an - executive'; 
of the Curtiss-Wright/ Cor-H 
I poratior. 'and 'the Lycoming;, 
division of, the AvcovCor-J 
poration.’. •l-.V *‘7v7f;-• . v d 

• Pipen which manufactures ij 
small planes,.has in recent',2 
. years been in the middie'of•; 
a battle between the Bangorh 
Punta Corporation and Chris-. 

. Craft .Industries, Inc, 'Chris-3 
Craft‘Owns 43 per cent of ' 

Piper and Bangor Punta owns"! 

. 52 per cent, but Bangor Punta * 
has been enjoined against 
voting 14 per.cent'of the ' 
total Piper stock.' ;' 
j*; "After- Mr.* .Mergen’s • rcsig- ^ 
nation, thfc Piper ■ board 1 
•elected William G. Gunn—a 
ol-year-old Vico president of \ 

Bangor Punta and a-.long- , 
timo official of its Smith & • 

.Wesson division—as interim.; 
chief executive. The. four,] 

Chris-Craft directors, how-.-' 
ever, voted against Mr. Gunn.* 

. ,V o 


EXHIBIT "A-3" 


A 
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STULL & STTTI*I* 

COUNSELLORS AT LAW 

e east astw street 

• NEW YORK. N.Y. 10017 


AIAMI owe* 
IrCOCRAU DUILOIN* 

.cast nntrr av*nui 


T«L*FMON« 

•I7-721S 


January 18, 1974 


Honorable Robert L. Carter 
United States District Judge 
United States Courthouse 
Foley Square _ _. A , 

New York, New York, 10007. 


Re- Lillian Stull v. Thomas J. Greene, et al., 
(69 Civ. 440) . • 

Lillian Stull v. Charles W. Pool, et al., 

._ (72 Civ. 2055) ____ 


Dear Judge Carter: * ’ v 

• niaintiff desires to adjourn her class a«tion 
Mnn or i^nAllv returnable December 14, 1973, and presently 
adjourned to January 25^1974. at defendants' requests. 

After studying the opposing papers of the individual 

question of conflict of interest. 

Anticipating that one or more defendants may oppose 
,. and although Your Honor is conversant with the 

an adjournment and altnougn^ ouid ^ mentioned that it is , 

Slaiitiff°s position that under the Court of Appeals ruling in 
plaintiff p Aircraft was not the wrongdoer, but instead 

Chris-Craft , Piper ble recovery in the derivative 

the victim. T u , ^ tbe cos ts and expenses which the 

(3) SSKi&el* 

which the^Court of Appeals nas also pointed the way. 

If based upon the principles of res adjudicate and 
collateral estoppel Your Honox : determine^the j“tiv,^ 
action in favor of the 1 ! . issues of this derivative 

action! C pIus n ths°determination in the Court of Appeals in 


mr- 
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Honorable Robert L. Carter 


-2- January 18, 1974 


Chris-Craft that Piper Aircraft was not the wrongdoer, . 
would leave the issue of conflict of interest moot or 
eas/£ily resolved. 

' .. An adjournment to February 8, 1974, is 

respectfully requested, so that we can serve the summary 
judgment motion timely for that date. 



Respectfully yours. 



v N -'V i-*** 

Robert A. Stull 


i 

• * 

cc: All Counsel 
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STULL AND ROBERT A. STULL w .»m.oro«. o. c. , 

V *■ *».5 3roajdvvay. New York. N. Y. ioa'' IIIO l?TN •r^tcr. 


DXOBY 4-8900 


WASiocroN. o. C- ofnei 
11 to ITTN N. W. 

WAIH'NOTOK, O. O 

lOMt 


?Y 


January 22, 1974 


%UA 


Honorable Robert: L. Carter 

United Statas District Judge • 

United States Co»jrt l£ocs« 

Foley 3*ruaro 

Nov York, New 'lot's. 10007 

- ** . 

F.es Stull v. Greene, et al. (69 Civ. 440 )-; 

Stull v. Fool, ct al. (72 Civ. 2055) 

Dear Judge Carter: 

m ih j are writing on behalf of t?ie individual «io- 
?r»nd<ants who iuxv® been served in the captioned actions and 
in response to the iettor dated January 13, 1974 iron*. ^ 
r.chert* A. Stull addressee to you. 

• 

For tne reasons hereinafter act forth, wo optosa 
•*r. Stull* 3 r-veuest for an adjournment of: the return date 
of ylaintif £ *s nation fer class action d*termination in 
Stuii v. Pool, qt al. so that ho r.ay rove at the sea® tine 
for summary judgment on the ci <? riv.»t ive claim in Stull v. 
Greene, ct al. V?o also disagree with his contention that 
such :-onion lor suasutry judgment will "rsneve any gua3tion. 
of conflict of interest.* 

Rather than simplifying matters, a summary jude- 
Mor.t motion on plaintiff’s derivative cl a in in Greec e will 
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V V 

-2- January 22, 1374 


SPY 


make than ovca sora coaple*. First, them la the obvious 
burden to tha Court: ia having simultaneously to duciiiw two 
sitoblo and interrelated notions in tn.esa conaolic.etei 
cijes v.Siich arise out of the sane evsats fend alleged •.tin- 
conduct oa the part or the <!ofs«unts> uoconu, thu 
derivative ciaisv In Groyne as to which plaintiff pror-oses 
to tr-ov** ?cir Eccsaary 'yuilgssent is ono or the baa«3 on which 
the individual defendants- ccstend class action treatment 
in inappropriate in Foci . Even if plaintiff were to 
succeed” on* her notion for sumaary judgment, there would 
regain a conflict of interest because Floor Aircraft _ 
Corporation C‘*?ip«r'*J is a defendant fron which plaintiff 
seoica recovery in Pool . 

A holding in favor of Piper in Greene would bo 
wholly inconsistent with the claims asserted ay plaintiff 
against the corporation ia Pool , and would underscore# r.at 
eliminate, plaintiff's conflict of interest. It would 
appear necessary, before plaintiff novas for summary judg¬ 
ment in Green*, to resolve the issue raised in. too in¬ 
dividual tofundants* opposition patera in Pool as to 
whether plaintiff*s derivative claims in Greene create a* 
conflict" o? inter as t. A determination of plaintiff * a cl^s* 
action motion in Fool say well resolve the question, whether 
plaintiff has a conflict of interest* tha propoaed motion 
for sumary judgment in Greene clearly will cot. 

Anothar ro&acn that the class action notion 
should bo decided first ia that, ,os 3ot forth Id the in¬ 
dividual defendants’ opposition papers, plaintiff’s Att*f.spt 
to r core sent the class described in her complaint ua-» jaoticn 
--pcrc in Fool presents conf lict-3 of interest wholly apart 
free, her asaartlon of a derivative cause of action in C- r oot a . 
Accordingly, neither resolution of tha derivativv/reoro«an ta- 
tiva conflict is Pool , nor determination of plaintiff's 
proposed sunesarv jadcsent motion; in G rasno i/ill reconcile 
ti.c» other conflicts nrining out of such natters as plain¬ 
tiff's being represented by her husoand, the lack of 
typicality between plaintiff’s claims anu -:cse of the 
cla^s she seeks to roor-ioent, and the inconsistent judicial 
ausioslons is papers filed by plaintiff in both r. r'iuwa and 
Pool which bear on her ability to serve as on Equate 
class representative. 
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. — .i _it- vi* ^03 inconceivable 

III Ot vile “• , . .i >< n 

• . „ • ... fon tho ~~ • 

^cr'eaSllvlsic? reaolvtu^ 
o o and burO.an lihely to So xr.po.T3-- 

w ■'airy's «=»ary J^ntot. J«^SO Ttonay. 

?r air.cte* *.» all P roci* 5 ia ?? = . , s 

r** V ' > «,-» f--iv^I nan-line duterraination or cl—»3 

oo — - - ier alao Nooia appear to 

acticn !3'i<s3'.i' “*,. *** in b*.» virtue o;: Ycur Kor.or s 

r* rt5< —^* w * , _ ‘ ^ - < ,*T*. xoilT ia. a Sufficient basis# 

taa application coT.iaic.ol ia .**•■ --- 11 - lu — cr * 

-;o thnrnforo respactooUv ouiait toot there io 
... _ for ad"»o»*rnxn<? tne *. 0 * 0-3 

' : ° ainti4* s^wtion for ciois action deamination 

ana toot Juiwja T«aa^'» to* . 

auoatlon to reeolvec tefora jiaittito io ^tsu.ta. -o 
r a ; :o £.;,rthor applications t-.xs v.c .r>.* A 

* RespActtully yourc, 

CHA.D30U7V.iS, FAShn,- tno.*-^-• 

& WOLFF -? 


A ilervPvr ot the i'ira 


iiY :i;o:2 


w *ci All Counsel 


. ■* 
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THE NEW YORK TIMES - January 11, 197*1 
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SECURITIES AND EXCHANGE COMMISSION 
OosiiioBton. D.C. 20Si7 


STATEMENT OF CHANGES HI E ”- E . R 

Ui.l.tT ACI •! 


__ A y . _ TT 


w. T. Pip°r. Jr. 


_ _ _ t j. fr ,f| Lor.k Haven. Pfli 


Relationship of such person to company named above. .... 


4) Pr»cirtent and_ director 


Statement for Calendar Month of- Janu ar n -. 19£2- 

(».. IMIr.HU. «) 


CHANGtS UUUliiu f.iui 

r 1 

TITLE OF SECWRITT 

i n rtiju i.iu 

DATE 

07 

TRANSACTION 

AMOUNT 
DOuenT 
or otEfr.i.t 
acquired 

AMOUNT 

SOLD 

or o«her»l«e 
disposed of 

ESI- A - 

NATURE 

OF 

OCNERSniF 

AMOUNT 

ODAEO 

srnellrlaUy 
at cnil o( 
aonth 

• 

(»•• l«a»r»«- 
UM •) 

»»•* ®» 

tl«n • > 

^ IIRR 10) 

((!•• 

U*« •) 

Common Stock 

1/0/69 

6'/ ,500 


indirect’ 

67,500 

Common Stock 

1/8/69 

37,500. 

- 

indirect 2 

37,500 

Common Stock 



* 

direct 

3* t ?03 

• 

Common Stock 

I 

I 

1 



indirect- 

■•'/ Coroanv 

.1 , 5-0 

L_ 

2. Hols 


by rji. . 

of Pipor Investment Company. 
Date of Maicmcnt April 2p , 1 -. 


'raj.:.:’ 


i i».t" 
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SECURITIES AMD EXCHANGE COMMISSION 
Washington, D.C* 20549 


51 4 


STATEMENT OF CHANGES III BENEFIWAlJWHEBSHff K SECURITIES 

MU* .« .1. c -»-» Ael •' 1,40 


Piper Aircraft Corporation. 


(P«a« mw - 

Piper Aircraft. Corporation. Lock Haven. Pa. 


17745 


Relationship of such person to company named above. .... •» 

Chairman of the Board___ 


Statement for Calendar Month of -- 19— 

nmmttS minitlG MOUTH AMD MPHTH-EHD OVIHERSHI? .... ..»•->. 


TITLE OF 6ECIRITY 

0A7E 

OF 

TRANSACTION 

{lit 

IIM >> 

ASOIJNT 
D0UCI1T 
or othorvlae 
acquired 

(»•» 

ll," ®l 

ArsovM 

60LD 

or othrr^t** 
dUponed of 

(«•» lFi«tr«c- 
*!••» #) 

NATURE 

OF 

OONECSntP 

* • »•*• 10) 

AnOUNT 

COMO 

benMielally 
at end of 
aontti 

lUn 0) 

Common Stock 

1/8/69 


67,500 

indirect 

* 

Common Stock 

1/8/69 


37,500 

indirect- 






direct 

73,320 

Common Stock 




3 





, 

indirect 

9,ii07 

Common Stock 







REMARKS: Holdings of Castnnea Realty 

Holdings of Piper Investment Company.; 

3 . Moldin')* of Clara S. Piper, v/itc .. P 

;i nL'CtJj.u J 

Date of stated - '“g- ^ 


|OI 
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• «r #«»ch p*r»on. ■ 


UclalionKliip of sucli person to company named above. .... •> 


orul President 


Statement for Calendar Month of —Rsbwasx- /mended 


CHANGES DURING MONTH AMD MOflTH-EflD 0\VriEHSHIP 


TITI.F. OF 6ECLRITY 

Nt. tl 


AMOUNT 

ROLGHT 


amount 

SOLO 


nature 

OF 


TRANSACTION or ot!o*r»fAe |or otlvcr»i»» OONERSU.F 

■ aemilred disposed of ,n n .h 


-,',rvr- '•v.r.v. ^:rur 


AMOUNT 

OV.NEB 


Common Stock 


Common Stock 
Common Stock 
Common f -.ock 


2/20/0 

2/26/69 

2/27/69 

2/2B/69 


990 | 


i Indirect 


Direct 


70,400 
38,203 


Indirect I 37,500 


! Indirect 


-- . , - | iili.iinrci o'Ccst'i u Rca'.rr Company. 2. HokUnjyi c' Piper 

UI.MVKkN: «*— "» *• «*owUnjp o- _ . ,... — rio^r I r . W. T. Piper, J 

investment Company. 3. Holdlnjp o.... G 5 - * . m-manv end 61 th- Piper Investment 

ov/rj 23% cf ell tha outstanding chares cf Cutanea Realty Company enut o. m. up- 

__ 

Hate ««f NUU'iiicnt —Jrio®-**—— 









197a 


EXHIBIT "A-6" ANNEXED TO AFFIDAVITS OF LILLIAN 
STULL AND ROBERT A. STULL 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 205-10 



STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF 


SECURITIES 

of »Ke Psjh‘> ic 

Act of 1940 . 


f t PireR AJRC^ FT CORPQRAyQN- 
__ E*JL_EiBfil-4r.- 


Lock Haven. Pa. 17745 


Relationship of such person to company named above, is.. • > 

_nirperrrr----- 


President and 


Statement for Calendar Month of-*H£K5?-- 196 ?_ 

CHANGES DURING MONTH A MB MONTH-END OWNERSHIP 


1 

TITLE OF SECLRlTT 
,s.. ...true... ») 

DATE 

OF 

TRANSACTION 

(»,. lMl«f 
tl*n • ) 

AMOUNT 
BOUGHT 
or otherwise 
Acquired 

(Si* inntrue- 
»!•« •) 

AMOUNT 

SOLO 

or otherwise 
disposed of 

»!•» O) 

NATURE 

OF 

OWNERSHIP 

(«•• *»»■ * r»»«- 
U«R 10) 

AMOUNT 

O-NEO 

beneficiftlly 
at end of 
•ontN 

(S** 1 n• t f «•*“• 
it on 0) 

Common Stock 

w/w 

• 

•84,025 ■ 

Indirect 

-• * 

(Holding of Crsrnnea Rc' 

i !ty Comprny 

) 

1 



Common Stock 

8/7/69 


•37.500 

*t 

» 

— 

(Holdlpf-J of ^ "<Jr fnvesr 

tent Compan 

f) 




Common Stock 

C/7/69 

• 

• 1,560 

n 

— 

(Holdings of Margaret Eu: 

ih Piper - AVi 

fa) 




Common Stock 

l 

0/7/69 


•38,203 

Direct 

< 

. 

• 


REMARKS: <•. irttiil'A It) 

•Tendered to Dan.rpr Punta Corporation on August 7, I960. 




I Into nf siatcmciit —AuguaL29*_l2fi2_ 
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OPINION AND ORDER OF RICHARD OWEN, D. J. 


X 


Lillian Stull, 


Plaintiff, 


against 

Charles w. pool, Walter C. jamouneau, R. K. Griffin, 
Norman J. Greene, Howard piper, Thomas f. piper, 
William t. piper r., and William T. piper, Jr., 
Thomas F. Piper and Howard Piper as Executors of 
the Estate of William T. Piper, Deceased, Piper 
Aircraft corporation, and Bangor punta corporation. 

Defendants. 


72 Civ. 2055 (R.O.) 


X 


United States District Court 
S. D. New York 
April 30, 1974 

Stull & Stull, New York, N. Y. for Plaintiff 

Chadbourne, Parke, Whiteside & Wolff, New York, N. Y. 
for Defendants, Charles W. Pool, Walter C. Jamouneau, 

R. K. Griffin, Howard Piper, William T. Piper, Jr., and 
William T. Piper, Jr. and Howard Piper as Executors of 
the Estate of William T. Piper, Deceased 

Webster, Sheffield, Fleischmann, Hitchcock & Brookfield, 
New York, N. Y. for Defendant, Bangor Punta Corporation 
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OPINION AND ORDER 

I assume, without deciding, that this action 
is an appropriate one for class treatment, arising as 
it does from the contest between Chris-Craft Industries, 
Inc. and Bangor Punta Corporation for control of Piper 
Aircraft Corporation in 1969. There the Court of 
Appeals found that in the context of a tender offer 
by Cris-Craft, letters sent by the Piper family which 
managed Piper Aircraft to shareholders to induce them 
to reject the offer, contained material misstatements 
and omissions. Chris-Craft Industries, Inc , v. Bangor 
Punta Corporation , 480 F. 2d 341 (2d Cir. 1973). 

Plaintiff, on January 23, 1969, was the owner 
of 150 shares of the common (voting stock of Piper 
Aircraft. On that date Chris-Craft, seeking to control 
Piper, made a tender offer to the public stockholders 
of Piper soliciting the purchase of 300,000 shares of 
Piper common stock at $65 per share. Chris-Craft's 
initial and subsequent efforts into August 1969* to 


*Chris-Craft later offered a package valued by First 
Boston Corporation at $70-74 a share, and still later 
increased the package by $10 in cash. 


V 
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obtain control met strong resistence from Piper which 
considered Chris-Craft to be a corporate raider. Piper 
thereupon sought to block Chris-Craft's attempted take¬ 
over and, by the dissemination of a press release and 
letters, to convey to its shareholders its opinion that 
Chris-Craft's tender offers were not in their best 
interests. 

It is the plaintiff's position that the facts 
thus communicated to her and other present and former 
shareholders by management were false and misleading 
and that she and they were damaged in that they were 
deprived of the ability to make an informed judgment 
on whether or not to sell their shares to Chris-Craft, 
which plaintiff claims all might have done had they 
been properly informed. 

Plaintiff asserts that the class she desires 
to represent would include "the public stockholders 
of Piper Aircraft Corporation common shares who were 
deprived of tender offers made to them by Chris- 
Craft on or about and between January 23, 1969 and 
August 4, 1969."* However, I need not reach a determin 
ation of the "class" herein, for, however defined, I 


•Defendants contend that there is no class that can be 
so defined. They point out that there are at least three 
different courses stockholders followed during this period 
some (including plaintiff) rejected both the Chris-Craft 
offer and a competing Bangor Punta offer and still hold 
their shares, 3ome accepted the Eangor Punta offer and 
sold to it, and some rejected both offers and subse¬ 
quently sold on the open market. 
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conclude that under Fed. R. civ. p. 23(a) (4), plaintiff 

is not an appropriate representative of any class. 

The threshold fact which compels disqualifi¬ 
cation is that the plaintiff, Lillian Stull, is the 
wife of Richard Stull, a member of the firm of Stull 
and Stull, who is her personal attorney in this 
litigation and who, with his firm, would represent her 
and others of the class, were it to be declared. The 
potential conflict of interest inherent in this situation 
is obvious. To paraphrase an observation of this Court 
in Cotchett v. Avis , 56 F.R.D. 549 (S.D.N.Y. 1972), the 
difficulty I have with this situation lies in the fact that 
the possible recovery of Mrs. Stull as a member 
of the class is far exceeded by the financial interest 
she and her husband, as a marital unit, might have in 
the legal fees engendered by this lawsuit. A number 
of recent decisions accord with this view. See Shields 
v * First National Bank , 56 F.R.D. 442 (D. Ariz 1972); 

Krieger v. European Health Spa , Inc. , 56 F.R.D. 104 
(E.D. Wise. 1972) ; and Graybea 1 v. American Savings & 

-°, an Assn. , 59 F.R.D. 7 (D.D.C. 1973) , where the Court 
stated at pp. 13-14 ; 

...In any class action there is 
always the temptation for the attorney 
fot the class to recommend settlement 
on terms less favorable to his clients 
because a large fee is part of the 
bargain. The impropriety of such a 
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position is increased where, as 
here, the attorney is also the 
representative who brought the 
action on behalf of the class, 
and where, as here, the potential 
recoveries by individual members, 
including representatives, of the 
class are likely to be very small 
in proportion to the total recovery 
by the class as a whole. Thus 
Plaintiffs may stand to gain little 
as class representatives, but may 
gain very much as attorneys for the 
class. 


Also appropriate here in the recent observation 
of the Court of Appeals for this Circuit in Alpine 
of the Court of Appeals for this Circuit in Alpine 

Pharmacy Inc , v. Chas. Pfizer & Co. Inc ., 481 F. 2d 

1045 (1973) declaring that an attorney in a class 

action "serves in something of a position of public 

trust." 

Given this, the clear inherent conflict renders 
plaintiff an inappropriate representative of potential 
class members whose interests must be protected under 
Rule 23 (a) (4). 

Further, the plaintiff has rendered herself 
vulnerable to embarrassing cross-examination in this 
action by reason of contradictory statements made under 
oath in pleadings in Stull v. Green , 69 Civ. 440, 
instituted by her in this Court asserting derivative 
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claims on behalf of Piper arising from the same 
Chris-Craft contest for control.* 

Thus* whereas* in this action plaintiff asserts 
that the Chris-Craft tender offer of $65 per share 
was a "fair price" for the Piper shares which she was 
wrongfully induced not ;o consider* in the first com¬ 
plaint in Stull v. Green , personally verified Feb¬ 
ruary 3, 1969, she alleges that the $65 was less than 
the "fair" value (par. 13) and constituted a "raid" 
on Piper (par. 8). In Stull v. Green's fourth 
complaint* personally verified May 29, 1969, plaintiff, 
again referring to the $65 Chris-Craft tender offer, 
alleges that the true value of Piper shares was in 
excess of $100 (par. 9) and that Chris-Craft s $65 
offer was "grossly and unconscionably inadequate." 

(par. 8, 37). These scathing assertions tarnish plain¬ 
tiff's present ability to be the representative of 
all stockholders who were allegedly induced by defend¬ 
ant's material misstatements and omissions not to 
accept the $65 offer.** 

*Defendants assert that the conflict in this situation 
further mandates disqualification of Mrs. Stull as 
a class representative. Ruggiero v. America n Biocul¬ 
ture, Inc ., 56 F.R.D. 93 (S^D.N.Y. 1972); Hawk Indust ¬ 
ries, Inc. v. Ba usch & Lomb, Inc ., 59 F.R.D. 619 
(S.D.N.Y. 19737"! This would seem to be a valid pos¬ 
ition, but I do not reach this question. 

• » S 

**This is particularly so here where plaintiff demanded 
a jury. Plaintiff, becoming aware of this on oral argu¬ 
ment, thereafter unsuccessfully endeavored to waive a 
jury. 








\ 
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« 

Given the foregoing, the plaintiff's motion for 
a determination that her action be maintained as a 
classaction is denied 

So Ordered: 

U. S. D. J. 
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PLAINTIFF'S NOTICE OF APPEAL. 


UNITED STATES DISTRICT COURT 
DISTRICT OF NEW YORK 


LILLIAN STULL, 

- against • 
CHARLES W. POOL, et al., 


Plaintiff, 


,1 

72 Civ. 2055 ^0 


NOTICE OF APPEAL 
(Plaintiff) ^ 

CT* 

C. 

X 


Defendants. 


SIRS : 

PLEASE TAKE NOTICE, that the Plaintiff herein 
hereby appeals from the order of Honorable Richard Owen, 
United States District Judge, made April 30, 1974 and 
entered in the Office of the Clerk of this Court, which 
said order denied plaintiff's motion for a determination 
that her action be maintained as a class action. 


Dated: New York, N. Y. 

May 23, 1974 

Yours, etc. , 


*MILBERG & WEISS 



Attorneys for Plaintiff 
Office & P.O. Address 
One Pennsylvania Plaza 
Now York, N. Y. LU001 


Chadbourne Parke Whiteside & Wolff, Ksqs. 

Attorneys lor Defendants 
30 Rockefeller Plaza 
New York, N. Y. 

w ebster Sheffield Fleischmann Hitchcock 6. Brookfield 
One Rockefeller Plaza 
New York, N. Y. 


Hsy 23 12 co rH *7«1 

























